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ii

CHAPTER

395

54

Business Corporations Act

1.— (1)
1.

means an affiliated body corporate within
meaning of subsection (4);

"affiliate"

the

2.

J^terpre-

In this Act.

"articles of incorporation" or "articles" means
the original or restated articles of incorporation,
articles of amalgamation, letters patent, supplementary letters patent, a special Act and any other
instrument by which a corporation is incorporated,

and includes any amendments thereto
3.

"authorized capital" means the
as determined under section 23;

4.

"basic

5.

authorized

capital

earnings per share" means the amount of
income attributable to each outstanding share that
carries as an incident of ownership the right to
participate in earnings to an unlimited degree, calculated in the manner prescribed by the regulations

"body corporate" means any body corporate with
and whether or not it is

or without share capital

a corporation to which

this

Act applies;

6.

"certificate of incorporation" includes letters patent,
a special Act or any other instrument by which a
corporation is incorporated;

7.

"certified

i.

ii.

copy" means,

document of a corporation, a
copy of the document certified to be a true
copy under the seal of the corporation
and signed by an officer thereof,
in relation to a

in relation to a document issued by a court,
a copy of the document certified to be a
true copy under the seal of the court and
signed by the registrar or clerk thereof,
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iii

document in the custody of
the Ministry, a copy of the document certified to be a true copy undef the seal of the
Minister and signed by the Minister or by

in relation to a

such

officer of the

Ministry as

is

designated

by the regulations;
8.

"Commission" means the Ontario
mission

9.

Securities

Com-

;

"corporation" means a body corporate with share
capital to

which

this

Act applies;

10.

"corporation number" means the number assigned
by the Minister to a corporation in accordance with
subsection 6(1), and "number" in relation to a corporation means the corporation number of that corporation;

11.

Supreme Court of Ontario
"court" means the
presided over by one of those judges of the High
Court who are designated by the Chief Justice of
the High Court for the purpose of hearing applications under this Act

12.

"debt obligation" means a bond, debenture, note
or other similar obligation of a body corporate,
whether secured or unsecured

13.

"equity share" means any share of any class of
shares of a body corporate carrying voting rights
under all circumstances and any share of any
class of shares carrying voting rights by reason of
the occurrence of any contingency that has occurred

and

14.

is

continuing

"financial

statement"

means a

financial

statement

referred to in section 165;

15.

means the amount
income attributable to each share that would,
if all potential conversions, exercises and contingent
issuances had occurred during the period, be outstanding and have as an incident of ownership the
right to participate in earnings to an unlimited
degree, calculated in the manner prescribed by

"fully diluted earnings per share"

of

the regulations

Sec.
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(1)

16.
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"individual" means a natural person, but does, not
include a partnership, unincorporated association,

unincorporated syndicate, unincorporated organization, trust, or a natural person in his capacity as
trustee, executor, admininstrator or other legal
personal representative

_

financial
statement" means
statement referred to in section 176;

17.

"interim

18.

"issued capital"

mined under
19.

means

a

financial

the issued capital as deter-

section 31;

Minister of Consumer and
or such other member of
the Executive Council to whom the administration
of this Act may be assigned;

means

"Minister"

Commercial

20. "Ministry"

the

Relations

means

the Ministry of the Minister;

means a corporation that is
be resident in Canada under paragraph
RSC.
of the Income Tax Act (Canada);

21. "non-resident corporation"

not

deemed

250

(4) (c)

to

•

22.

'

c.

the name of a corporation which
corporation number followed by the
word "Ontario" and one of the words or abbreviations
provided for in subsection 8(1);

"number name" means
consists only of

its

means the chairman, any vice-chairman
board of directors, the president, any vice-

23. "officer"

of the

the secretary, the assistant secretary,
the treasurer, the assistant treasurer and the general
manager of a corporation, and any other person
designated an officer of a corporation by by-law or
by resolution of the directors or any other individual
who performs functions for a corporation similar
to those normally performed by an individual
president,

occupying any such

office

representative", where used with reference to holding shares in that capacity, means an
executor, administrator, guardian, tutor, trustee,

24. "personal

receiver or liquidator or the committee
curator to a mentally incompetent person
25. "prescribed"

26. "regulations"
this Act;

means prescribed by
means

the

of

or

the regulations;

regulations

made

under

148

i9S2,
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27. "related person",

where used

Sec.

to indicate

1 (1)

1127

a relation-

ship with any person, means,
i.

ii.

iii.

any spouse, son

or daughter of that person,

any

relative of such person or of his spouse,
other than a relative referred to in subparagraph i, who has the same home as such
person, or

any body corporate of which such person
and any of the persons referred to in subparagraph i or ii or the partner or employer
of such person, either alone or in combeneficially owns, directly or inequity shares carrying more than
50 per cent of the voting rights attached to
all
equity shares of the body corporate
for the time being outstanding;

bination,
directly,

28.

Canadian" means an individual who is
a Canadian citizen or has been lawfully admitted

"resident

Canada for permanent residence
ordinarily resident in Canada;

to

and who

is

means any share of any class of shares
or any debt obligation of a body corporate;

29. "security"

30. "senior officer"

i.

means,

the chairman or a vice-chairman of the board
of directors, the president, a vice-president,
the secretary, the treasurer or the general
manager of a corporation or any other individual who performs functions for a corporation similar to those normally performed
by an individual occupying any such office,

and
ii.

each of the

five highest paid employees of a
corporation, including any individual referred

to in

31. "special
until

subparagraph

i

by-law" means a by-law that

is

not effective

it is,

i.

ii,

passed by the directors of a corporation, and
confirmed, with or without variation, by at
least two-thirds of the votes cast at a general
meeting of the shareholders of the corpora-

Sec.
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duly called for that purpose, or such

greater proportion of the votes cast as the
articles provide, or, in lieu of such confirmation, by the consent in writing of all
the shareholders entitled to vote at such
meeting or their attorney authorized in
"
.

jwriting

.

32. "special

resolution"

not effective until
i.

means

a

resolution

that

is

it is,

passed by

the

directors

of

a corporation,

and
ii.

confirmed, with or without variation, by at
two-thirds of the votes cast at a
general meeting of the shareholders of the
corporation duly called for that purpose, or
such greater proportion of the votes cast as
least

the articles provide, or, in lieu of such confirmation, by the consent in writing of all
the shareholders entitled to vote at such
meeting or their attorney authorized in
writing
33.

"warrant" means any document issued by a body
corporate entitling the holder to purchase a security of the body corporate on specified terms.
R.S.O. 1970, c. 53, s. 1 (1); 1971, c. 26, s. 1;
1972,

c.

26,

s.

c.

1, ss.

1,

30; 1972,

1; 1978, c. 49,

s.

1

c.

138,

s.

1

(3,

4); 1974,

(1-4); 1979, c. 36,

1.

s.

(2) For the purposes of this Act, a body corporate shall ^^^T®"
be deemed to be a subsidiary of another body corporate if, subsidiary
but only if,
corporate

{a)

it is

controlled by,

(i)

(ii)

that other, or
that other and one or more bodies corporate each of which is controlled by that
other, or

(iii)

two or more bodies corp)orate each
is controlled by that other or

of

which

;

[b)

it

is

a subsidiary of a body corporate that

other's subsidiary.

is

that

400
body^'^^

corporate

Affiliated

body
corporate

Sec.

1

(3)

For the purposes of this Act, a body corporate
be deemed to be another's holding body corporate if,
but only if, that other is its subsidiary.
(3)

shall

(4) For the purposes of this Act, one body corporate shall
be deemed to be affiliated with another body corporate
if, but only if, one of them is the subsidiary of the other
or both are subsidiaries of the same body corporate or each of

them
Control
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is

controlled by the

same person.

(5) For the purposes of this Act, a body corporate shall
be deemed to be controlled by another person or by two
or more bodies corporate if, but only if,

{a)

shares of the first-mentioned body corporate carrymore than 50 per cent of the votes for the
election of directors are held, other than by way
of security only, by or for the benefit of such
other person or by or for the benefit of such other
bodies corporate and
ing

;

(6)

the votes carried by such shares are sufficient, if
to elect a majority of the board of
directors of the first-mentioned body corporate.
R.S.O. 1970, c. 53, s. 1 (2-5).

exercised,

Insolvency

por the purposes of this Act, a corporation is insolvent
liabilities exceed the realizable value of its assets or
the corporation is unable to pay its debts as they

(5)
if
if

its

become due.

SiaSiders

determining the number of shareholders of a
^^^ ^"
corporation, for the purposes of this Act, two or more
persons holding the same share or shares jointly shall be

counted as one shareholder.

secumfes
to public

R.S.O. 1980,
466

c.

^^)

R.S.O. 1970,

c.

53,

s.

^^^ ^^^ purposes of this Act, a body corporate

is

1

(7, 8).

offering

its

securities to the public only where,
in respect of any of its securities a prospectus,
statement of material facts or securities exchange
take-over bid circular has been filed under the Securities
Act, or any predecessor thereof, or in respect of which a
prospectus has been filed under The Corporations Information Act, being chapter 72 of the Revised Statutes of
Ontario, 1960, or any predecessor thereof, so long as any
of such securities are outstanding or any securities into
which such securities are converted are outstanding; or

BUSINESS CORPORATIONS
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any

(b)

of its securities
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have been at any time since

the 1st day of May, 1967, hsted and posted for
trading on any stock exchange in Ontario recognized
by the Commission, regardless of when such listing
and posting for trading commenced,

except that where, upon the application of a body corporate that has fewer than fifteen security holders, the

Commission

is

satisfied,

in

its

discretion,

that

to

do so

V^ would not be prejudicial to the public interest, the Commission may order, subject to such terms and conditions
as the Commission may impose, that the body corporate
shall be deemed to have ceased to be offering its securities
1972, c. 138, s. 1 (5); 1978, c. 49, s. 1 (6, 7).
to the public.

2.

—

(1)

This Act, except where

it

is

otherwise expressly

Application

provided, applies,

(a)

to every corporation incorporated by or under a
general or special Act of the Parliament of the

former Province of Upper Canada

(b)

to every corporation incorporated by or under a
general or special Act of the Parliament of the
former Province of Canada that has its head
office and carries on business in Ontario and that
was incorporated with objects to which the authority
of the Legislature extends;

(c)

and

to every corporation incorporated

by

or under a

general or special Act of the Legislature,

but this Act does not apply to a corporation incorporated
for the construction and working of a railway, an incline
railway or a street railway, or to a corporation within the
meaning of the Loan and Trust Corporations Act except as pro- ff^vided by that Act.
R.S.O. 1970, c. 53, s. 2 (1).

(2)

Idem

This Act does not apply to a corporation that.

(a)

company within the meaning
porations Act and has objects in whole
is

a

of

the

'^*°'

Cor- R

so

1980,

or in part of

a social nature

0)

a corporation or company within the
the Co-operative Corporations Act;
is

meaning

of
^\'P'

^^*°'

402

(c)

that

is

of subsection 141

(1)

an

Sec. 2 (2)

insurer

within

(c)

the

of the Corporations Act;

95

R.S.O. 1980,
c.

corporation

a

is

meaning

R.S.O. 1980,
c.
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(d)

102

is a corporation to which the Credit Unions and Caisses
Populaires Act applies.
R.S.O. 1970, c. 53, s. 2 (2);

1973,

c.

104,

s.

1

(2).

INCORPORATION

Incorporation

3.

Idem

—

(1)

for

with

may

money on mortgage
power

to

only

of real estate or otherwise,

accept

to

and

execute

the

office

or
of

bankruptcy or
trustee for the benefit of creditors and to accept the duty
of and to act generally in the winding up of corporations,
partnerships and estates, other than estates of deceased
persons, and shall not by reason thereof be deemed to
be a corporation within the meaning of the Loan and
Trust Corporations Act, but the number of its shareholders,
liquidator,

R.S.O. 1980,
249

corporation

any lawful objects

(2) Notwithstanding subsection (1), a corporation may be
incorporated under this Act with power only to lend and

invest

c.

A

be incorporated under this
which the authority of the
Legislature extends, except those of a corporation the incorporation of which is provided for in any other Act.

Act

receiver,

assignee,

trustee

in

exclusive of persons who are in the employment of the
corporation, shall be limited by its articles to five, and no
such corporation shall issue debt obligations except to its
shareholders, or borrow money on the security of its property except from its shareholders, or receive money on deposit
or offer

its securities to

the public.

Professions

(3) Where the practice of a profession is governed by an
Act, a corporation may be incorporated to practise the
profession only if such Act expressly permits the practice of
such profession by a corporation and subject to the provisions of such Act.
R.S.O. 1970, c. 53, s. 3.

Articles of
incorporation

4.
(1) One or more persons, being a body corporate or
a natural person who is of the age of eighteen years or
more, may incorporate a corporation by signing and delivering to the Minister in duplicate articles of incorporation.
R.S.O. 1970, c. 53, s. 4 (1); 1971, c. 98, s. 4,
Sched., par. 4.

—

Contents
of articles

(2)

The

articles of incorporation shall set out

BUSINESS CORPORATIONS
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1.

The name

2.

The

3.

The

place in Ontario where the head office of the
corporation is to be located, giving the municipality and the county or district or, where the
head office is to be located in territory without
municipal organization, the geographic township
and district and the address giving the street and
number, if any.

4.

The authorized

of the corporation to

objects for which
incorporated.

which

into

the

be incorporated.

corporation

is

capital, the classes of shares,
is

it

to

be

divided,

the

to

if

be

any,

number

of

shares of each class, and the par value of each
share, or, where the shares are to be without
par value, the consideration, if any, exceeding
which each share may not be issued or the aggregate consideration, if any, exceeding which all
the shares of each class may not be issued.
5.

Where

there are to be special shares, the designarights, conditions, restrictions,
hmitations or prohibitions attaching to them or
each class of them.
tions,

6.

The

preferences,

restrictions,

if

fer of its shares or

7.

any, to be placed on the trans-

any

class thereof.

The number of directors of the corporation and
names in full and the residence address, giving
street and number, if any, of each person

the
the

who
8.

is

to be a

first

director of the corporation.

The class and number of shares, if any, to be taken
by each incorporator and the amount to be paid
therefor.

9.

The names in full, and the residence address, giving
and number, if any, of each of the incor-

street

porators.
10.

Any

other matter required by this Act
regulations to be set out in the articles.

or

the

articles may set out any provision that is Mem
(3) The
authorized by this Act to be set out in the articles or
that could be the subject of a by-law of the corporation.

403

404

Chap. 54

Consent

the articles name as a first director a person
not an incorporator, the articles shall have attached
thereto his written and signed consent to act as a first
director.
R.S.O. 1970, c. 53, s. 4 (2-4).

of first

directors

Certificate

incorporation

(4)

who

BUSINESS CORPORATIONS
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Where

is

—

6.
(1) Upon receiving duplicate original articles of incorporation, all other required documents executed in accord-

ance with this Act and the prescribed

'•*.

Mem

(2)

fee,

the Minister shall,

{a)

endorse on each of the duplicate original articles a
certificate setting out the day, month and year of
endorsement and the corporation number;

(6)

file

(c)

return to the incorporators
other duplicate original.

The

one of the duplicate originals

certificate

or

in his office

their

;

and

agents

the

endorsed in accordance with subsection

of incorporation and the corporation comes into existence upon the date set out therein.

(1)

Idem

constitutes

the

certificate

(3) A certificate of incorporation is conclusive proof that
the corporation has been incorporated under this Act on the
date set out in the certificate except in a proceeding under
section 241 to cancel the certificate for cause.
1979, c. 36, s. 3.

NAME
ofnumber

^*

—

^^^

Every corporation

shall be assigned a

number by

the Minister and such number shall be specified as the corporation number in the certificate of incorporation and in
any other certificate issued by the Minister to the corporation.
Idem

(2) Where no name is specified in the articles which are
delivered to the Minister, the corporation shall be assigned a

number name.
Idem

(3) Where, through inadvertence or otherwise, the Minister
has assigned to a corporation a corporation number or number name that is the same as the number or name of any
other body corporate previously assigned by the Minister,
the Minister may, without holding a hearing, issue a certificate of amendment to the articles changing the number or
name assigned to the corporation and, upon the issuance of
the certificate of amendment, the articles are amended

accordingly.

BUSINESS CORPORATIONS
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Where

(4)

certificate

for

on

40S
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any reason the Minister has endorsed a We™

number

articles that sets forth the corporation

incorrectly, the Minister

may

substitute a corrected certificate

that shall bear the date of the certificate

it

replaces.

Wem
(5) The file number which has been assigned to a corporation by the Minister prior to the 1st day of September, 1979
shall be deemed to be that corporation's number.
1979, c. 36,
s.

4.

—

7.
(1) Subject to subsection
incorporated with a name,
(a)

(6)

(2),

a corporation shall not be^^""?

that contains a word or expression prohibited
the regulations;

where a number name

that, except

the

same
(i)

.

^^

is

by

proposed,

is

or similar to,

the

name

of a

association,

known body

corporate, trust,

partnership, sole proprietorship,

or individual, whether in existence or not, or
(ii)

the

known name under which any body

porate,

trust,

cor-

partnership,

association,

sole

proprietorship, or individual, carries on business

or identifies
if

(c)

the use of that

itself,

name would be

likely to deceive;

that does not meet the requirements prescribed
the regulations.

by

corporation may be incorporated with a name
(2) A
described in clause (1) (b) upon complying with conditions prescribed by the regulations.

There

(3)

shall

relating to the

by the

—

be

name

regulations.

filed

with the Minister such documents
may be prescribed

1979,

c.

36,

s.

5.

•

•

,

Subject to the provisions of thi^ Act and the regulations, a corporation may have in its articles of incorporation
a special provision permitting it to set out its name in any
language and the corporation may be legally designated by
that name.
(2)

Documents

of the corporation as

8. (1) The word "Limited", "Incorporated" or "Cor.1
>.
1 f.
,
T
11
<iT
«iT
poration
or the correspondmg abbreviation
Inc.
Ltd.
or "Corp." shall be the last word of the name of every
corporation, but a corporation may use and may be legally
designated by either the full or the abbreviated form.
•

^'^ju^^Tj)

Use of
Limited
'incor-

R^*"^ration"

Corporate

406
Letters
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and

permitted

Sec. 8 (3)

(3) Qnly lettCFs from the alphabet of the EngHsh language
OF Arabic numerals or a combination thereof, together with

such punctuation marks and other marks as are permitted by
regulation, may form part of the name of a corporation.
Exception

Subsection

(4)

section

Change not

9.

to affect

(2).

A

(3)

1979,

change

c.

in the

does not apply to a
36,

s.

name under

sub-

6.

name

of a corporation does not affect

R.S.O. 1970,

its

rights, etc.

rights or obligations.

Unauthorized

10. (1) No person, partnership or association, while not
incorporated, shall trade or carry on a business or undertaking under a name in which "Limited", "Incorporated"
or "Corporation" or any abbreviation thereof, or any version

use of

"Limited",
etc.

c.

S3,

s.

9.

—

thereof in another language,
Idem

is

used.

Where a corporation carries on business or identifies
the public in a name or style other than as provided
the articles, that name or style shall not include the word

(2)

itself to

in

"Limited", "Incorporated" or "Corporation", any abbreviation thereof or any version thereof in another language.
1979,

Change

name

of

if

objectionable

11.

c.

36,

—

(1)

s.

7.

If a corporation, through inadvertence or otheracquired a name contrary to section 7, the
Minister may, after he has given the corporation an opportunity to be heard, issue a certificate of amendment to
the articles changing the name of the corporation to a name
specified in the certificate and, upon the issuance of the
certificate of amendment, the articles are amended ac-

wise,

has

cordingly.
Failure to

perform
undertaking

(2) Where an undertaking to dissolve or change its name
given by a corporation to which this Act applies and the
undertaking is not carried out within the time specified, the
Minister may, after giving the corporation .an opportunity to
be heard, issue a certificate of amendment to the articles
changing the name of the corporation to a name specified in
the certificate and, upon the issuance of the certificate of
is

amendment, the
Idem

articles are

amended

accordingly.

Where an undertaking to dissolve or change its name
given by a body corporate to which this Act does not
apply, or by a trust, association, partnership, sole proprietorship or individual, and the undertaking is not carried out
within the time specified, the Minister may, after giving
the corporation that acquired the name by virtue of such
undertaking an opportunity to be heard, issue a certificate
(3)

is

BUSINESS CORPORATIONS

Sec. 13 (5)
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amendment to the articles changing the name of the
corporation to a name specified in the certificate and, upon
the issuance of the certificate, the articles are amended
accordingly.
of

of
(4) Where the name of a corporation has been changed ^^^"s^
under proceedings taken under this section, the corporation
may, subject to section 7, thereafter deliver to the Minister
articles of amendment under the provisions of this Act
changing its name to the name specified in the articles. 1979,

c.

36,

s. 8.

SEAL AND HEAD OFFICE

12.

—

(1)

adopted and

(2)

A

corporation shall have a seal which shall be
be changed by resolution of the directors.

The name

of the corporation shall appear in legible

characters on the seal.

13.

^°^™^

may

R.S.O. 1970,

c.

53,

s.

^em

13.

—

(1) Subject to subsection (2), a corporation shall at
times have its head office at the place in Ontario where
the articles provide that the head office is to be located.

h^^

all

may by special by-law change the
(2) A corporation
municipality or geographic township in which its head
office is located to another place in Ontario.

^^^^0^

Where the location of the head office of a corporation ^J^^lipanty
changed by reason only of the annexation or amalga- annexed
mation of the place in which the head office is located to gamated
or with another municipality, such change does not constitute and has never constituted a change within the
meaning of subsection (2).
(3)

is

The

corporation shall, within ten days after a by-law by"^"^
subsection (2) has been confirmed by the
shareholders, file a certified copy of the by-law with the
(4)

passed

under

Minister.

(5)

A

corporation

may by

change the location of

its

head

of the directors
J5^^®°'
within a municipality address

resolution
office

408
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or geographic township and shall, within ten days after
the passing of the resolution, file with the Minister notice of
the change giving the address including the street and
number, if any, of the new location.

Validity

(5)

Failure to comply with subsection

the validity of the by-law or resolution.

(4) or (5) does not affect
R.S.O. 1970, c. S3,s. 14.

POWERS
General
Corporate
character-

14.

—

(1)

Every corporation has power,

istics

{a)

(6)

to

have perpetual succession

to contract

and sue and be sued

in

its

corporate

name; and
(c)

to carry on business in or identify itself to the public
or style other than its corporate name.

by a name

R.S.O. 1970,

^ower°**^

(2)

A

c.

53,

s.

15

(1).

corporation has power as incidental and ancillary

to the objects set out in its articles,

on any other business capable of being
conveniently carried on in connection with its
business or likely to enhance the value of or make
profitable any of its property or rights;

1.

to carry

2.

to acquire or undertake the whole or any part of
the business, property and liabilities of any person
carrying on any business that the corporation is
authorized to carry on

3.

to apply for, register, purchase, lease, acquire, hold,
use, control, license, sell, assign or dispose of

patent rights, copyrights, trade marks,
formulae, licences, inventions, processes, distinctive
patents,

marks and similar

4.

rights;

any arrangement
union of interests, co-opera-

to enter into partnership or into
for sharing of profits,

Sec. 14 (2)
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adventure, reciprocal concession or otherwise with any person or body corporate carrying on
or engaged in or about to carry on or engage in
any business or transaction that the corporation is
authorized to carry on or engage in or any business
or transaction capable of being conducted so as
to benefit the corporation
tion, joint

5.

take or otherwise acquire and hold securities
any other body corporate having objects altogether or in part similar to those of the corporation or carrying on any business capable of
being conducted so as to benefit the corporation;
to
in

6.

money to any other body corjwrate or any
firm or person having dealings with the corporation
to lend

or with whom
dealings or to

the corporation proposes to have
any other body corporate any of
whose shares are held by the corporation;

7.

to apply for, secure or acquire by grant, legislative
enactment, assignment, transfer, purchase or otherwise, and to exercise, carry out and enjoy any
charter, licence, power, authority, franchise, con-

any government or
authority or any body corporate or other public

cession, right or privilege, that

body may be empowered to grant, and to pay
for, aid in and contribute toward carrying it into
effect and to assume any liabilities or obligations
incidental thereto;

8.

to establish and support or aid in the establishment
and support of associations, institutions, funds or
for the benefit of employees or former
employees of the corporation or its predecessors,
or the dependants or connections of such employees
or former employees, and grant pensions and
allowances, and make payments towards insurance

trusts

or for

any object similar

to those set forth in this

paragraph, and to subscribe or guarantee money
for charitable, benevolent, educational or religious
objects or for any exhibition or for any public,
general or useful objects;
9.

promote any body corporate for the purpose,
any of the property
and liabilities of the body corporate or for any
to

of acquiring or taking over

other purpose that

may

benefit the corporation;
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If

10

purchase, lease, take in exchange, hire or
otherwise acquire any personal property and any
rights or privileges that the corporation considers
necessary or convenient for the purposes of its
business

10.

to

11.

to construct, maintain and alter any buildings or
works necessary or convenient for its objects;

12.

by purchase, lease or otherwise and hold
land or interest therein necessary for its
actual use and occupation or for carrying on its
undertaking, and, when no longer necessary thereto acquire

any

for,

13.

to

sell,

alienate or convey

it;

and alienate real and personal property
that has in good faith been mortgaged to the corporation by way of security for, or conveyed to it
to take, hold

in satisfaction of, debts previously contracted in
the course of its business, or purchased at judicial
sales upon levy for such indebtedness, or otherwise purchased for the purpose of avoiding a loss
to the corporation

14.

construct, improve, maintain, work, manage,
carry out or control any roads, ways, tramways,
branches or sidings, bridges, reservoirs, watercourses,
wharves, manufactories, warehouses, electric works,
Shops, stores and other works and conveniences
that may advance the interests of the corporation,
and contribute to, subsidize or otherwise assist or
take part in the construction, improvement, maintenance, working, management, carrying out or
control thereof;

15.

money for, and aid
promise, endorsement,
guarantee or otherwise, any person or body corporate and guarantee the performance or fulfilment
of any contracts or obligations of any person or
body corporate, and in particular guarantee the
payment of the principal of and interest on the
debt obligations of any such person or body
corporate

to

to raise

by

16.

way

to draw,

and

and
of

assist

bonus,

in raising

loan,

make, accept, endorse, discount, execute

issue bills of exchange, promissory notes, bills

business corporations
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and other negotiable or

trans-

ferable instruments;

17.

where authorized to do so by a special resolution
and by such additional authorization as the articles
provide, to

sell, lease,

exchange or otherwise dispose

of all or substantially all the property of the corporation for such consideration as the corporation

thinks

fit

18.

sell, improve, manage, develop, exchange, lease,
dispose of, turn to account or otherwise deal with
the property of the corporation in the ordinary
course of its business

19.

making known the products
may seem expedient, and
in particular by advertising, by purchase and
exhibition of works of art or interest, by publication of books and periodicals and by granting
prizes and rewards and making donations

to

to adopt such means of
of the corporation as

be registered and recognized in any foreign jurisdiction or any province
or territory of Canada, and designate persons
therein according to the laws of that foreign
jurisdiction or that province or territory of Canada
to represent the corporation and to accept service for and on behalf of the corporation of any
process or suit

20. to cause the corporation to

and issue fully-paid shares of the corporpayment or part payment of any property
purchased or otherwise acquired by the corporation
or for any past services performed for the cor-

21. to allot

ation in

poration

;

distribute among the shareholders of the corporation in cash, kind, specie or otherwise as
may be resolved, by way of dividend, bonus or in
any other manner considered advisable, any property of the corporation, but not so as to decrease
the capital of the corporation unless the distribution

22. to

is
made for the purpose of enabling the corporation to be dissolved or the distribution, apart
from this paragraph, would be otherwise lawful;
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23. to establish agencies

Sec. 14 (2) 1123

and branches

take or hold mortgages, hypothecs, liens and
charges to secure payment of the purchase price, or
of any unpaid balance of the purchase price, of
any part of the property of the corporation of whatsoever kind sold by the corporation, or for any money
due to the corporation from purchasers and others
and to sell or otherwise dispose of any such
mortgage, hypothec, lien or charge;

24. to

pay all costs and expenses of or incidental to
the incorporation and organization of the corporation

25. to

;

invest and deal with the moneys of the corporation not immediately required for the objects
of the corporation in such manner as may be

26. to

determined

27. to

do any
and

section

principals,

and

wise,

the things authorized by this subthings authorized by its articles as
agents, contractors, trustees or othereither alone or in conjunction with
of

all

others

do all such other things as are incidental or
conducive to the attainment of the objects and
the exercise of the powers of the corporation,

28. to

except that the incidental and ancillary powers of a corporation
incorporated under subsection 3 (2) are limited to those set out in

paragraphs
c.

by'articies

Power to
Ontario

53,

powers

c.

138,

s.

20, 22

and

25.

R.S.O. 1970,

6.

^^^ "^^^ ®^ ^^ powers set out in subsection
or limited by the articles.

(2)

may be withheld

(4) Every corporation may exercise its powers beyond the
boundaries of Ontario to the extent to which the laws in
force where the powers are sought to be exercised permit,
and may accept extra-provincial powers and rights. R.S.O.

1970,

outsfde

7, 8, 11, 12, 16, 17, 18,

15 (2); 1972,

s.

c.

53,

—

s.

15

(3, 4).

1^* (^) ^° ^^^ ^^ ^ corporation and no transfer of real
or personal property to or by a corporation, otherwise law-

business corporations
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heretofore or hereafter done or made, is invalid
the fact that the corporation was without
capacity or power to do such act or make or receive such
transfer, but such lack of capacity or power may be asserted,

ful,

that

is

by reason

(a)

of

in a proceeding against the corporation

holder under subsection

(b)

in a

by a share-

(2);

proceeding by the corporation, whether acting

directly or through a receiver,

liquidator, trustee
or other legal representative or through shareholders in a representative capacity, against a
director or officer or former director or officer of the
corporation; or

(c)

cause for the cancellation of the certificate of
incorporation of the corporation under section 241.
as

A shareholder of a corporation may apply to a court
competent jurisdiction for an order to restrain the corporation from doing any act or transferring or receiving the
transfer of real or personal property on the ground that
the corporation lacks capacity or power for the purpose, and
the court may, if it considers it to be just and equitable,
grant an order prohibiting the corporation from doing the
(2)

^^"^"^

of

act or transferring or receiving the transfer of the real or
personal property, but, where the act or transfer sought to

be restrained or prohibited is being or to be done or
under a contract to which the corporation is a party,
(a)

(6)

the parties to the contract shall be parties to
the proceeding;
all

the court in granting the order may set aside the
contract and allow the corporation or other parties
to the contract, as the case may be, such compensation as may be equitable for the loss or
damage sustained by any of them from the granting
of the order and setting aside of the contract, other
than anticipated profits from the contract. R.S.O.
1970,

16.

—

made

(1)

c.

53,

s.

16.

Except as provided

in subsection (2),

a corpora-

(a)

make

^[^^^g„
directors.

tion shall not,

loans to any of

employees; or

its

shareholders, directors or

414
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(2)

A
(a)

Sec. 16 (1) (b)

directly or indirectly, by means of a loan,
guarantee, the provision of security or otherwise,
any financial assistance for the purpose of, or in
connection with, a purchase or subscription made or
to be made by any person of any shares of the
corporation.
R.S.O. 1970. c. 53, s. 17 (1).
give,

Corporation may,

make

loans to any of

its

shareholders, directors or

employees in the ordinary course of its business
where the making of loans is part of the ordinary
business of the corporation;

(6)

(c)

{d)

make loans to bona fide full-time employees of the
corporation whether or not they are shareholders or
directors, with a view to enabling them to purchase
or erect dwelling houses for their own occupation,
and may take from such employees mortgages or
other security for the repayment of such loans;
provide, in accordance with a scheme for the time
being in force, money by way of loan for the purchase of or subscription for shares of the corporation by trustees, to be held by or for the benefit of
bona fide employees of the corporation, whether or
not they are shareholders or directors;

make

loans to bona fide employees of the corporathan directors, whether or not they are
shareholders, with a view to enabling them to purtion, other

chase or subscribe for shares of the corporation
to be held by them by way of beneficial ownership; or

{e)

if

it

is

not offering

its securities

directly or indirectly

provision

the

assistance to

of a loan, guarantee,

or

otherwise, financial
or directors
to purchase issued

security

of

any

to the public, give

by means

of its shareholders

with a view to enabling them
R.S.O.
shares of the corporation.
s.

By special

(3)

17(2); 1972,

c.

138,

The power mentioned

s.

1970,

in clause (2) (6), (c) or {d)

exercised only under the authority of a special by-law.
1970,

c.

53,

s.

17

(3).

c.

53,

7.

may

be
R.S.O.
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Contracts

17.

—

(1)

A

contract that

if

entered into by

£in

individual

iii°^rtthw

person would be by law required to be in writing and under under seal
seal may be entered into on behalf of a corporation in
writing under the seal of the corporation.
(2) A contract that if entered into by an individual
person would be by law required to be in writing signed by
the parties to be charged therewith may be entered into on
behalf of a corporation in writing signed by any person
acting under its authority, express or implied.

J^J^^rtttiSl

^jJi*^^®"^

that if entered into by an individual g^°^^^
(3) A contract
person would be by law valid although made by parol only
and not reduced into writing may be entered into by parol
on behalf of a corporation by any person acting under its
authority, express or implied.
R.S.O. 1970, c. 53, s. 18.

18. A corporation may, by writing under seal, empower f°^^ey
any person, either generally or in respect of any specified
matters, to execute, as its attorney and on its behaliin any
place within or outside Ontario, documents to which it is a
party in any capacity and that are required by law to be
under seal, and every document signed by such attorney on
behalf of the corporation acting within the scope of his
authority, express or implied, and under his seal binds the
corporation and has the same effect as if it were under the
seal of the corporation.
R.S.O. 1970, c. 53, s. 19.

19.—(1)
(a)

{b)

In this section,

Su^"^

"contractor" means a person who enters into a
pre-incorporation contract in the name of or on
behalf of a corporation before its incorporation;

"other party" means a jjerson with

whom

a con-

tractor enters into a pre-incorporation contract

(c)

(2)

A

"pre-incorporation contract" means a contract
entered into by a contractor in the name of or on
behalf of a corporation before its incorporation.
corpMDration

may

tract entered into in its

upon the corporation

is

adopt

name

a

entitled to

pre-incorporation

con- ^^°f^}°^

and therethe benefits and is subject

or on

its

behaJf,

incorpora-

contract*
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Sec. 19 (2)

to the liabiHties that were contracted in its name or on its
behalf and the contractor ceases to be entitled to such
benefits or to be subject to such liabilities.

Nonadoption of
pre-lncor-

poratlon
contracts

Application
to court
for relief

Where a

(3)

pre-incorporation

contract

is

not

by a corporation, the contractor is entitled to the
and subject to the liabilities under the contract and is
to recover from the corporation the value of any
received by the corporation under the contract.

adopted
benefits
entitled

benefit

(4) Whether or not a pre-incorporation contract is adopted
by the corporation, the other party may apply to the court
which may, notwithstanding subsections (2) and (3), make an

order fixing or apportioning liability as between the contractor and the corporation in any manner the court considers just and equitable under the circumstances.
R.S.O.
1970,

c.

53,

20.

s.

By-laws and Resolutions
By-laws

20.
this

—

(a)

The

(1)

Act or

directors

may

pass by-laws not contrary to

to the articles to regulate,

the

allotment and issue of shares,

thereof, the issue of share certificates,
fer

and the

the payment
and the trans-

registration of transfers of shares;

payment

{b)

the declaration and

(c)

the qualification and remuneration of the directors;

{d)

the time for and the

{e)

manner

of dividends

of election of directors

appointment, remuneration, functions, duties
of agents, officers and employees of the
corporation and the security, if any, to be given by
the

and removal

them

(/)

to

it

the time and place and the notice to be given for
the holding of meetings of shareholders and of the
board of directors, the quorum at meetings of shareholders, the requirements as to proxies, and the
procedure in all things at shareholders' meetings

and at meetings

of the

board of directors

BUSINESS CORPORATIONS
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the conduct in all other particulars of the affairs
of the corporation.

(g)

passed under sub- *^°°*™»»"o°
section (1) and a repeal, amendment or re-enactment thereof
is effective from the time of its passing if it is confirmed,
with or without variation, at a general meeting of the shareholders duly called for that purpose or at the next annual
meeting of the shareholders, whichever is held first.
(2)

Subject

to

section

21,

a by-law

(3) The shareholders may, at the general meeting or the
annual meeting mentioned in subsection (2), confirm, reject,
amend or otherwise deal with any by-law passed by the
directors and submitted to the meeting for confirmation,
but no act done or right acquired under any such by-law
is prejudicially affected by any such rejection, amendment
or other dealing.

Where a by-law

(4)

or repeal,

amendment

p°^®jJ^
flrmation

or re-enactment Rejection

not confirmed at a meeting as required by subit has effect from the time of its passing until the
meeting but not thereafter, and no subsequent by-law,
repeal, amendment or re-enactment of the same or similar
substance has any effect until it is confirmed at a general
meeting of the shareholders duly called for that purpose.
R.S.O. 1970, c. 53, s. 21.
thereof

is

section

(2),

21.

—

(1)

A

by-law

director as director shall fix
for

which

it is

remuneration of a ^™^erathe remuneration and the period directors

relating

to

the

to be paid.

A

by-law passed under subsection (1) is not effective
confirmed at a general meeting of the shareholders
duly caUed for that purpose. R.S.O. 1970, c. 53, s. 22.
(2)

until

confirma-

it is

—

22. (1) Any by-law or resolution consented to at any ^fj^f<^*^
time during a corporation's existence by the signatures of
all the directors is as valid and effective as if passed at a
meeting of the directors duly called, constituted and held
for that purpose.

i^«™
(2) Any resolution consented to at any time during a
corporation's existence by the signatures of all the shareholders
entitled to vote at a meeting of shareholders is as valid
and effective as if passed at a meeting of the shareholders
duly called, constituted and held for that purpose.

418
Alternative

method of
confirming
by-laws
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(3) Any by-law or resolution passed by the directors at
any time during a corporation's existence may, in lieu of con-

firmation at a general meeting of shareholders, be confirmed
by all the shareholders entitled to vote at such
meeting.
R.S.O. 1970, c. 53, s. 23 (1-3).

in writing

Idem

Evidentiary
value of
signatures

resolution or other action of a cor(4) Any by-law,
poration that has only one shareholder consented to at
any time during a corporation's existence by the signature of such shareholder is as valid and effective as if passed
at a meeting of shareholders duly called, constituted and
held for that purpose.

(5)

to

Where a by-law,

resolution or other action purports
this section

have been consented to or confirmed under

by the signatures

of all the directors or shareholders, as
the case may be, of the corporation, the signatures to the
by-law, resolution or other action are admissible in evidence
as prima' facie proof of the signatures of the directors or
shareholders, as the case may be, that they purport to represent and are admissible in evidence as prima facie proof
that the signatories to the by-law, resolution or other
action were all the directors or all the shareholders entitled
to vote at meetings of shareholders, as the case may be,
at the date that the by-law, resolution or other action
purports so to have been consented to or confirmed.

1971,

c.

26,

3.

s.

SHARES
Authorized Capital

—

A^uthorized

23. (1) The authorized capital of a corporation shall be
divided into shares with par value or without par value
or both and may consist of shares of more than one class.

Par shares

all the shares of a corporation are with par
authorized capital shall be expressed in Canadian
or other currency in its articles, or partly in one currency
and partly in another, and is an amount equal to the total
of the products of the number of shares of each class
multiplied by the par value thereof.
(2)

value,

No par
shares

(3)

Where
its

Where

par value,
articles as

the shares of a corporation are without
authorized capital shall be expressed in its

all

its

a specified number of shares.
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(4) Where part of the shares of a corporation are with ^°^*^^
par value and part are without par value, its authorized shares
capital shall be expressed in its articles as a specified
number of shares of each class of shares having a specified
par value and a specified number of shares of each class of
shares without par value. R.S.O. 1970, c. 53, s. 24.

11

considera24. Where all the shares of a corporation are without par tlonforno
-1
value or where part of its shares are with par value and part are par shares
without par value, the articles may provide,
1

/•

,

•

,

that each share without par value
issued for a consideration or

(a)

shall

not

be

;

the shares of each class of shares without par
value shall not be issued for an aggregate con-

(b)

sideration,

exceeding in amount or value a stated amount in Canadian
or other currency, and the articles may provide, in addition,
that such share or shares may be issued for such greater
amount as the board of directors of the corporation by
resolution determines.
R.S.O, 1970, c. 53, s. 25 (1).

—

25. (1) The common shares of a corporation shall be
shares to which there is attached no preference, right,
condition, restriction, limitation or prohibition set out in
the articles of the corporation, other than a restriction
on the allotment, issue or transfer.
R.S.O. 1970, c. 53,
s.

26

(1).

(2) Except as provided in subsection 36 (1), where a corporation
has one class of shares, that class shall be common shares and
designated as provided in the articles.
R.S.O. 1970, c. 53, s. 26
(2);

^^^°°

1972,

c.

138,

s.

8

Classes

(1).

Except as provided in subsection 36(1), where a corporation idem
has more than one class of shares, one class shall be common
shares, designated as provided in the articles, and the other shares
shall be special shares and may consist of one or more classes of
special shares and shall have attached thereto the designations,
(3)

preferences, rights, conditions, restrictions, limitations or prohibitions set out in the articles.

1972,

c.

138,

s.

8(2).

R.S.O. 1970,

c.

53,

s.

26

(3);

420
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Preference

(4) Nq class of Special shares shall be designated as preference shares or by words of like import, unless that class
has attached thereto a preference or right over the com-

mon

shares.

to

it

R.S.O. 1970,

c.

53,

s.

26

Sec. 25 (4)

(4).

—

(1) Each class of special shares may have attached
preferences, rights, conditions, restrictions, limitations

26.

sfares^

business corporations

or prohibitions, including but not limited to,

the right to cumulative, non-cumulative or partially
cumulative dividends;

{b)

a preference over any other class or classes of shares
as to the payment of dividends

(c)

a preference over any other class or classes of shares
as to repayment of capital upon the dissolution
of the corporation or otherwise;

{d)

the exclusive right to elect part of the board of
directors

(e)

(/)

the right to convert the shares of that class into
shares of another class or classes of shares

the right of the corporation at its option to redeem
or part of the shares of the class or the right of a
shareholder at his option to require the redemption
of all or part of his shares of the class
all

ig)

the purchase for cancellation by the corporation
of all or part of the shares of that class by agree-

ment with the holders
{h)

Valuation

(2)

conditions, restrictions, limitations or prohibitions
on the right to vote at meetings of shareholders.

R.S.O.

1970,

1972,

138,

Any

set out the

c.

27

(2).

c.
s.

53,

s.

27

(1);

1971,

method by which the amount
is

c.

26,

s.

5;

9.

provision in the articles under clause

each share of the class
s.

thereof;

(1) (c)

or (/) shall

be paid in respect of
to be determined.
R.S.O. 1970, c. 53,
to

business corporations
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27. Except

as provided

same

class shall be the

of that class.

—

28.
issue

R.S.O. 1970.

The

(1)

in

section

28,

in all respects as
c.

53,

s.
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each share of a
every other share

JiPshares
of a class

28.

a corporation may authorize the f^^in
one or more series of the special ^^^^
authorize the directors to fix from

articles of

from time to time

in

shares of a class and may
time to time before such issue the designation, preferences,
rights, conditions, restrictions, limitations or prohibitions
attaching to the shares of each series of the class.

(2)

The shares

of all series of the

class of special y°^°^

same

shares shall carry the same voting rights or the
conditions, limitations or prohibitions

same

re-

on

the

strictions,

right to vote.

(3)

Where

any

dividends

or

amounts

payable

on

a

^°^^

of capital are not paid in full, the shares of all abatement

repayment

of the same class of special shares shall participate
rateably in respect of such dividends, including accumulations, if any, in accordance with the sums that would be
payable on such shares if all such dividends were declared
and paid in full, and on any repayment of capital in
accordance with the sums that would be payable on such
repayment of capital if all sums so payable were paid in

series

R.S.O. 1970,

full.

29.

—

ferences,

(1)

The

rights,

c.

53,

articles

s.

29.

may

set forth the designation,

pre-

limitations

and

conditions,

prohibitions attaching to the
which case the special shares

restrictions,
first

series

of the
issued in accordance with the articles.

first

(1) applies, shall

the directors have by resolution fixed the designapreferences, rights, conditions, restrictions,
limitations and prohibitions attaching to the special
shares of the series and
tion,

;

ib)

the
filed

&I*l1c16S

be issued in
series may be

to

(2) A series, other than one to which subsection
not be issued until,

(a)

^r°fljlt°°
series in

statement referred to in section 30 has been
with the Minister and the certificate of the

^fg'^Qe°'"
of series
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Minister has been issued under section 30.
1970,

Filing of

statement

c.

53,

(2) (b)

R.S.O.

30.

s.

—

30. (1) For the purpose of bringing a resolution passed
by the directors under subsection 29 (2) into effect, the corporation
shall deliver to the Minister, within six months after the resolution
has been passed, a statement in duplicate executed under the seal
of the corporation and signed by two officers, or by one director
and one officer, of the corporation setting out,

name

of the corporation

(a)

the

(b)

a certified copy of the resolution;

(c)

that the resolution was duly passed

(d)

the date of the passing of the resolution

{e)

that the conditions, if any, contained in the articles
or in any prior resolution precedent to the creation

and

issue

by the

;

directors

and

the shares of the series have been

of

complied with.
Issuance of

Upon receiving duplicate original statements executed
accordance with this Act and the prescribed fee, the

(2)

certificate

in

Minister shall,

Effect of
certificate

{a)

endorse on each of the duplicate original statements
a certificate setting out the day, month and year of
endorsement and the corporation number;

(6)

file

(c)

return to the corporation or
duplicate original.

one of the duplicate originals

in his office

its

;

and

agents the other

(3) Upon the date set out in the certificate endorsed in accordance with subsection (2), the resolution referred to in subsection 29

(2)

becomes

effective

1979,

articles.

c.

36,

and
s.

constitutes an

amendment

to

the

11.

Issued Capital
Issued
capital

par value
shares

31.

—

(1)

par value,

Where
its

all

the shares of a corporation are with

issued capital share be expressed in Canadian

BUSINESS CORPORATIONS

Sec. 33 (1)
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or other currency, or partly in one currency and partly in
another, and is an amount equal to the total of the products
of the number of issued shares of each class multiplied by the
par value thereof less such decreases in the issued capital
as from time to time have been effected by the cor-

poration in accordance with this Act.

(2) Where the shares of a corporation are without par ^^^^^J^®
value or where part of its shares are with par value and part
are without par value, its issued capital shall be expressed
in Canadian or other currency, or partly in one currency
and partly in another, and is an amount equal to the total
of the products of the number of issued shares of each
class with par value multiplied by the par value thereof,
together with the amount of the consideration for which
the shares without par value from time to time outstanding
were issued and together with such amounts as from time
to time by by-law of the corporation may be transferred thereto and less such decreases in the issued capital
as from time to time have been effected by the corporation
R.S.O. 1970, c. 53, s. 32.
in accordance with this Act.

32.

—

(1)

Where an

issued share of a class with par value
^i^^(^*'

is decreased by an amount
equal to the par value of the shares of that class.

cancelled, the issued capital

is

(2)

Where an

par share

issued share of a class without par value ^yJ^J^

is decreased by an amount
equal to the amount obtained by dividing,

is

cancelled, the issued capital

(a)

that part of the issued capital attributable to that
class of shares in

accordance with subsection 31

(2);

by
(b)

the

number

Where a

of issued shares of that class.

an issued share of a class is ofS^*°°
decreased by an amount that
bears the same proportion to the amount determined under
(3)

fraction

of

cancelled, the issued capital

is

subsection (1) or (2), as the case
bears to a whole share of that class.

may

be,

that the fraction

R.S.O. 1970,

c.

53,

s.

33.

Redemption, Purchase, Conversion and Surrender

—

33. (1) Where
made redeemable

the shares of a class of special shares are ^^^^°°
the option of the corporation by the shares

at
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articles and part only of the special shares are to
redeemed, the shares to be redeemed shall be selected,

(a)

by

lot

in

be

such manner as the board of directors

determines

(6)

as nearly as
of

name
(c)

may

shares

special

be in proportion to the number
of

the

of each shareholder

;

class

registered

in

the

or

such other manner as the board of directors
determines with the consent of the holders of
special shares of the class obtained in the manner
set out in subsection (2),
in

but the articles may confine the manner of selection to
one or more of those methods set out in clauses (a), (b) and
(c).

Mem

(2)

1971,

c.

26,

s.

6;

1972,

c.

138,

s.

10.

Where shares of a class of special shares are selected
manner referred to in clause (1) (c), the selection shall

in the

be consented to in writing by.

the holders of the special shares of the class; or

(a)

all

(b)

at least 95 per cent of the holders of the special

shares of the class holding at least 95 per cent of
the issued shares of that class if, after twentyone days notice has been given by sending notice to
each of the holders of shares of that class addressed
to him at his latest address as shown on the
records of the corporation, none of the holders of
shares of that class dissents in writing to the
corporation.

Mem

(3) Where a holder of redeemable special shares of a
corporation that is not offering its securities to the public
dies or leaves its employment, notwithstanding subsection
(1), it may within one year of such event redeem all or any
of the special shares held by him.
R.S.O. 1970, c. 53,
s.

Purchase
of special

shares for
cancellation

34

(2, 3).

—

34. (1) Where the shares of a class
made purchasable for cancellation by the

are

of

special

shares

articles, then,

BUSINESS corporations

Sec. 35 (3)
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the shares shall be purchased at the lowest price
at which, in the opinion of the directors, the shares
are obtainable, but not exceeding an amount stated in
or determined by the articles and
;

(b)

the shares shall be purchased either,

(i)

(ii)

on the open market,
with the consent of

all

the holders of the

shares of the class, or

(iii)

pursuant to tenders received by the corporation upon request for tenders addressed
to all the holders of the shares of the class

and the corporation
lowest tenders,

shall

accept only the

articles may confine the manner of purchase to one or more of those set out in subclauses

but the
(i),

(ii)

and

(iii).

1971,

c.

26,

s.

7.

in response to the invitation for tenders, Mem
(2) Where,
two or more shareholders submit tenders at the same price
and the tenders are accepted by the corporation as to part

only of the shares offered, the corporation shall accept part
of the shares offered in each tender in proportion as nearly

may

as

tender.

35.

—

be to the total number of shares offered in each
R.S.O. 1970, c. 53, s. 35 (2).

(1)

The

articles

of a corporation
.,

,.shall

1-1

not provide conversion:
of par

with par value into shares with
par value if the aggregate par value of the shares being converted is not equal to the aggregate par value of the shares
into which they are converted.

shares to

(2) Where, in accordance with the articles, shares with
par value are converted into shares without par value, the
issued capital of the corporation attributable to the shares
resulting from the conversion shall be equal to the aggregate par value of the shares converted.

par shares
to no par
shares

for the conversion of shares

\

'

'

(3) Where the articles provide for the conversion of shares g^sS^to
without par value into shares with par value, no such share par shares
shall be converted unless that part of the issued capital
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attributable to the shares being converted is equal to the
aggregate par value of the shares resulting from the
conversion.

no par
shares to
no par
Bhares

(4) Where, in accordance with the articles, shares without
par value are converted into shares without par value, the
issued capital shall remain unchanged.

of special

Where

(5)

shares

special shares of a class are converted into the

number of shares of another class or
whether special or common, the shares converted
thereupon become the same in all respects as the shares
of the class or classes respectively into which they are
converted, and the number of shares of each class affected
by the conversion is changed and the articles are amended
same

or

another

classes,

R.S.O. 1970,

accordingly.

Mutual

36.

fund shares

—

(1)

Where

c.

53,

s.

36.

the only undertaking of a corporation

is

the business of investing the funds of the corporation, its
articles may provide for the issuing of one or more classes
of special shares that are mutual fund shares and fractions
or parts thereof that have attached thereto conditions
requiring the corporation to accept, at the demand of the
holder thereof and at prices determined and payable in
accordance with the conditions, the surrender of the shares, or
fractions or parts thereof, and where a corporation to which
this section applies has one or more classes of mutual fund
shares of which one class has attached thereto no conditions, restrictions, limitations or prohibitions on the right
to vote, the corporation is not required to have any other
class of shares.
1972, c. 138, s. 11.

Conditions

and price

(2) Articles that provide for the issuing of mutual fund
shares shall set out the conditions governing.

^'^

{a)

the surrender of mutual fund shares or any fractions
or parts thereof; and

{b)

the determination of the price to be paid therefor
and the manner and time of payment thereof.
R.S.O. 1970, c. 53, s. 37 (2).

—

^^^

^

shall not redeem
mutual fund shares

corporation

purcha8?or°'
surrender

special shares or accept

insolvent

if

or

purchase

for surrender

the corporation is insolvent or if the redemption, purchase or surrender would render the corporation insolvent.

Sec. 38 (6)
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Special shares that are redeemed or purchased by a Cancellation
corporation are thereby cancelled, and the authorized and redemption,
DUXC1IAS6 or
issued capital of the corporation are thereby decreased and surrender
(2)

the articles are
s.

3S

amended

accordingly.

R.S.O. 1970,

c.

53,

(1, 2).

38.

—

shares

if

A corporation may purchase any of its issued
the purchase is made for the purpose of eliminating
fractions of shares or for the purpose of collecting or compromising indebtedness to the corporation.
(2)

(1)

Where authorized

in its articles,

restrictions contained therein,

any

of its issued

common

shares

and subject to any wem

a corporation

may

purchase

shares.

A

corporation shall not purchase shares under this
the corporation is insolvent or if the purchase
would render the corporation insolvent.
(3)

section

^^^®°'

i^^®™

if

purchase of shares shall be made under this section Mem
is authorized by a
resolution of the board of directors.
(4)

No

by a corporation unless the purchase

Where a corporation purchases shares under subsection
the purchase shall be made at the lowest price at which,
in the opinion of the directors, such shares are obtainable,
(5)

5^^°'

(2),

and.

(a)

pursuant to tenders received by the corporation
upon request for tenders addressed to all the
holders of the shares of the class and the corporation shall accept only the lowest tenders; or

{b)

from bona fide full-time employees
employees of the corporation or

and

former

;

(c)

of a body
corporate that is offering its shares to the public,
by purchase on the open market.

where the shares to be purchased are

Where, in response to the invitation for tenders, two wem
or more shareholders submit tenders at the same price
and the tenders are accepted by the corporation as to part
(6)
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only of the shares offered, the corporation shall accept
part of the shares offered in each tender in proportion asnearly as may be to the total number of shares offered in
each tender. 1972, c. 138, s. 13.

onDurchase"

^^*

—

Shares or fractions thereof purchased under subsecand the authorized and issued
capital are thereby decreased and the articles are amended
^^^

tion 38 (1) are thereby cancelled

accordingly.

Cancellation

(2)

Where

its

issued

common

shares are purchased by a cor-

poration under subsection 38 (2), where mutual fund shares are
accepted for surrender by a corporation under section 36, where a
corporation accepts the donation of any of its shares under section
41, or where a corporation purchases the shares of a dissenting

shareholder under section 98,

{a)

the articles so require, the shares shall be canand thereupon the authorized and issued
capital of the corporation are thereby decreased,
and the articles are amended accordingly;

if

celled

(6)

if

the

articles

do not require the shares to be

cancelled.

(i)

may cancel the shares
determines, in which case
the authorized and issued capital of the
corporation are thereby decreased and the
the board of directors

at such time as

articles are

(ii)

Performance
to purchTle'^*

shares

it

amended

accordingly, or

the board of directors

may

resell

the shares

at such time

and price and on such terms as

determines.

1972,

c.

138,

s.

it

14, part.

40. An agreement

for the purchase by a corporation of its
is not invalid or unenforceable because of
38
section
shares under
may not be able to comply with
corporation
the
that
possibility
the

section 38, but such agreement

(a)

is.

subject to subsection 133

(2),

valid

if

performed; and

BUSINESS CORPORATIONS

Sec. 43 (1)

not performed, valid and enforceable to the
extent the corporation is able to purchase its
1972, c. 138,
shares at the time for performance.
if

(6)

s.

41

A

.
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14, part.

corporation

may

accept from any shareholder a dona-

tion of any of its shares without any

R.S.O. 1970,

thereof.

c.

53,

s.

o f°8^^^

repayment of capital in respect

43

(1).

Allotment, Issue and Transfer

—

absence of a provision to the contrary ^^®°f
by-laws of the corporation, shares may be
allotted and issued at such times and in such manner and
to such persons or class of persons as the directors determine.

42.

(1)

In

the

in the articles or

,1

(2) Shares with par value shall not be allotted or issued
-1
c
1
except for a consideration at least equal to the product
of the number of shares allotted or issued multiplied by
the par value thereof.
,

(3) Subject to section 24, shares without par value shall
not be allotted or issued except for such consideration as
is fixed by the directors.

(4)

share

No
is

cash,

in

section,

1970,

c.

ponsiderationfor
par shares

tkm^forn*'
par shares

share shall be issued until it is fully paid and a
f^ares^**
not fully paid until all the consideration therefor
prof)erty

has
53.

s.

or

services,

been received
44 (1-4).

by

as

determined

the

under

corporation.

this

R.S.O.

For the purposes of subsection (4) and paragraph 2 1 of w®™
subsection 14 (2), a document evidencing indebtedness of the
allottee does not constitute property, and services shall be past
services actually performed for the corporation, and the value of
property or services shall be the value the directors determine by
(5)

express resolution to be in all the circumstances of the transaction
the fair equivalent of the cash value.
1971, c. 26, s. 10.

—

43. (1) A corporation may provide by special by-law for conmijssion
payment of commissions or allowing discounts to persons of shares

the

consideration of their subscribing or agreeing to subscribe,
for shares in the corf)oration, or procuring or agreeing to procure subscriptions,
in

whether absolutely or conditionally,
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for such shares, but, except in
the case of a corporation that carries on as its principal
business the business of exploring for minerals, gas or oil
or of operating a producing mining, gas or oil property
owned and controlled by it or a corporation at least 75
per cent of whose assets are of a wasting character, no such
commission or discount shall exceed 25 per cent of the
amount of the subscription price. 1971, c. 26, s. 11.

whether absolute or conditional,

unauthorized

Except as provided in subsection (1), no corporation
apply any of its shares or capital, either directly or
indirectly, in payment of any commission, discount or allowance to any person in consideration of his subscribing or
agreeing to subscribe, whether absolutely or conditionally,
for shares of the corporation or procuring or agreeing to
procure subscriptions, whether absolute or conditional, for
such shares, whether the shares or capital is so applied by
being added to the purchase money of any property acquired
by the corporation or to the contract price of any work to be
executed for the corporation, or is paid out of the nominal
purchase money or contract price or otherwise. R.S.O. 1970,
c. 53, s. 45 (2).
^^^

commissions shall

perao^nai

property

ontransfe?^

^^^

^'^'

shares of a corporation

R.S.O. 1970,

45.
the

—

(1)

53,

C.

A

transfer

restri^ct^ed

are

personal property.

46.

corporation shall not impose restrictions on
shares except such restrictions as are

of

authorized by the

offer'if^*^

S.

articles.

A

corporation that has imposed restrictions on the
its shares shall not offer its shares to the public
unless the restrictions are necessary,
(2)

transfer of

{a)

by

or under any Act of Canada or Ontario as a
condition to the obtaining, holding or renewal of

authority to engage in any activity necessary to
undertaking; or
{b)

for the

purpose of achieving or preserving

its

its

status

as a Canadian corporation for the purpose of

any

Act of Canada or Ontario.
hidebtedness

in the case of shares listed on a stock
^^^ Except
exchange recognized by the Commission, where the articles
or by-laws so provide the corporation has a lien to the
extent of the debt on the shares registered in the name of

a shareholder
1970,

c.

53.

s.

who
47.

is

indebted to the corporation.

R.S.O.

BUSINESS CORPORATIONS

Sec. 48

46.

—

(1)

Except

in

the

cases

mentioned
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in

this

section,' subsidiaries

a corporation shall not be a shareholder of a body cor- shares of
porate that is its holding body corporate, and any allotment bodies*
or transfer of shares of a corporation to its subsidiary js^^^^^'"*'^
void.
^pp^*°*"o°
(2) This section does not apply to a subsidiary holding
shares as personal representative unless the holding body
corporate or a subsidiary thereof is beneficially interested

under a trust and is not so interested only by way of
security for the purposes of a transaction entered into by it
in the ordinary course of a business that includes the lending
of

money.

(3) This section does not prevent a subsidiary that on^*^®P*^°°
the 30th day of April, 1954, held shares of its holding body
corporate from continuing to hold such shares, but, subject
to subsection (2), the subsidiary has no right to vote at
meetings of shareholders of the holding body corporate or
at meetings of any class of shareholders thereof.

Subject to subsection (2), subsections (1) and (3) apply
in relation to a nominee for a corporation that is a subsidiary as if the references in subsections (1) and (3) to such

Nominees

(4)

a corporation included references to a nominee for
c.

26,

it.

1971,

12.

s.

Share Certificates

47.

—

(1)

Every shareholder

in respect of the shares held

is

entitled to a share certificate sh^are^^^

by him, signed by the

prof)er

accordance with the corporation's by-laws in
that regard, but the corporation is not bound to issue more
than one share certificate in respect of a share or shares
held jointly by several persons, and delivery of a share
certificate to one of several joint shareholders is sufficient
in

officers

delivery to

all.

A

corporation may charge a fee of not more thankee
$1 for every share certificate issued, except that, in the case
of the allotment and issue of shares, no fee shall be
charged.
R.S.O. 1970, c. 53. s. 49.
(2)

A

share certificate shall be signed manually by at least si|ning
one officer of the corporation or by or on behalf of a trans- certificates
fer agent or branch transfer agent of the corporation, and the
corporation may by by-law provide that any additional
signatures required on share certificates may be printed,

48.

engraved,

lithographed

or

otherwise

mechanically

repro-
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48

duced thereon, and in such event share certificates so
signed are as valid as if they had been signed manually.
R.S.O. 1970, c. 53, s. 50.
Contents
of share
certificates

49.

—

(a)

(b)

(1)

Every share

certificate shall state

upon

its

face,

the name of the corporation and the words "Incorporated under the law of the Province of
Ontario" or words of like effect;

the name of the person to
as holder and

whom

the share

is

issued

;

(c)

number and class of shares represented thereby
and whether the shares are with par value or
the

without par value and,
value thereof.

on*^are°*^
certificates

A

(2)

if

with par value, the par

share certificate issued for a share of a class of

special shares shall,

state

legibly

{a)

a

thereto

on the certificate or have attached
statement of the preferences,

legible

rights, conditions, restrictions, prohibitions or limita-

tions attaching to that class of shares; or
legibly state on the certificate that there are pref-

{b)

erences, rights, conditions, restrictions, prohibitions

or limitations attaching to that class

copy

the

of

demand and
Production
preferences,

(3)

Where a share

and that a

thereof is obtainable
without fee from the corporation.
full

text

certificate contains

on

a statement as provided

in clause (2) (6), the Corporation shall furnish to the shareholder

on demand without
rights,

conditions,

fee a

copy of the

restrictions,

full text of the preferences,
prohibitions and limitations

attaching to the share.

Lien on
shares

(4) Where the articles or by-laws provide that a corporation has
a lien on shares as authorized by subsection 45 (3), the right of the
corporation to the lien shall be noted conspicuously on every share

certificate issued

by the corporation.

R.S.O. 1970,

c.

53,

s.

51

(1-4).

Transfer
restricted

(5)
^
'

A

shall.

...

share certificate issued for one or more shares the
is restricted in accordance* with the articles

transfer of which

business corporations

Sec. 51 (2) (a)
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state on the certificate or have attached
thereto a legible statement of the restrictions on
the right to transfer the shares; or

{a)

legibly

{b)

on the certificate that there are reon the right to transfer the shares and
that a copy of the full text thereof is obtainable on
demand and without fee from the corporation.
legibly state
strictions

(6) Where a share certificate contains a statement as pro-wem
vided in clause (5) (b), the corporation shall furnish to the shareholder on demand without fee a copy of the full text of the

restrictions

on the right to transfer the shares.

1971,

c.

26,

s.

13.

50. Where,

as a result of a change in the authorized: Fractional
a corporation, a person becomes entitled to a
fraction of a share, he is not entitled to be registered on the
records of the corporation in respect thereof or to receive a
share certificate therefor, but he is entitled to receive a
bearer fractional certificate in respect of such fraction, and,
on presentation at the head office of the corporation or at
a place designated by the corporation of bearer fractional
certificates for fractions that together represent a whole
share, a share certificate for a whole share shall be issued in
exchange therefor, and sections 61 to 95 apply thereto.

capital

of

R.S.O. 1970,

c.

53,

s.

52.

BORROWING
51.

—

(1)

When

authorized by special by-law, the directors J°^^o^i°^

may,
{a)

borrow money on the credit

(b)

issue, sell or

of the corporation; or

pledge debt obligations of the corpora-

tion; or

(c)

charge,

mortgage,

hypothecate or pledge all or
or subsequently acquired real
or immovable property of the

any currently owned
or personal, movable

corporation, including book debts, rights, powers,
franchises and undertaking, to secure any debt
obligations or

any money borrowed,

or other debt

or liability of the corporation.

(2)

Any by-law
(a)

referred to in subsection

the amount
by the by-law; and
limit

to

(1)

may,

be borrowed as determined

nf°hv!iaw
of by-law
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provide for the delegation by the directors of the

{b)

powers conferred on them under the by-law to such
directors or officers of the corporation and to such
extent and manner as is set out in the by-law.
R.S.O. 1970,

^2. Nothing

?bfig1itfons

in

c.

53,

this

obligations in bearer form.
Irredeemable debt
obligration

s.

53.

Act prohibits the issue of
R.S.O. 1970, c. 53, s. 54.

debt

53. A condition contained in a debt obligation or in an
instrument for securing a debt obligation is not invalid by
reason only that the debt obligation is thereby made
irredeemable or redeemable only on the happening of a
contingency, however remote, or on the expiration of a
period, however long. R.S.O. 1970, c. 53, s. 55.
54.

Filing debt
obligations

—

(1)

Where a corporation makes a

charge,

mortgage

or other instrument of hypothecation or pledge to secure

debt obligations, the corporation

shall, forthwith after
a duplicate original or certified copy
of the instrument in the office of the Minister, but such
filing may be made by any interested person.
its

the

Recovery
of fee

making

file

the filing is by an interested person under
(2) Where
subsection (1), that person is entitled to recover from the corporation the amount of any prescribed fee paid by him

on such
Exception

thereof,

filing.

Subsection

(3^

R.S.O. 1970,
(1)

c.

53,

s.

56

(1,

2).

does not apply to an instrument

or registered under any other Act.

1971,

c.

26,

s.

filed

14.

Indenture Trustees
Interpretation

55.

—

(a)

(1)

In this section and in sections 56 to 60,

"trust indenture" means any deed, indenture or
document howsoever designated, including any supplement or amendment thereto, by the terms of
which a body corporate issues or guarantees debt
obligations and in which a trustee is appointed as
trustee for the holders of the debt obligations issued

or guaranteed thereunder;
(b)

(c)

"trustee" means any jjerson appointed as trustee
under the terms of a trust indenture, whether or not
the person is a trust company authorized to carry
on business in Ontario;

"event of default" means any event specified in
a trust indenture on the occurrence of which,

BUSINESS corporations
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(i)

the security interest,

the

any, constituted by the
become enforceable, or

and

interest

principal,
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trust indenture shall
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moneys

other

payable thereunder shall become or may be
declared to be payable prior to maturity,
provided that any such event shall not be an event
of default

unless

all

conditions prescribed

by the

trust indenture in connection with such event for

the giving of notice or the lapse of time or otherwise

has been

satisfied.

1972,

c.

138,

s.

16, part.

(2) This section and sections 56 to 60 apply to a trust indenture,
Y^''T6^to 6o
whether entered into before or after the date on which this Act
comes into force, if, in respect of any of the debt obligations
outstanding or guaranteed thereunder or to be issued or guaranteed thereunder, a prospectus or securities exchange take-over bid
circular has been filed under the 5ecwn7ie5/lcf, or any predecessor ^^.^ ^^^'
thereof or in respect of which a prospectus has been filed under The
Corporations Information Act, being chapter 72 of the Revised
1972,
Statutes of Ontario, 1960, or any predecessor thereof.

138,

c.

s.

16, part; 1978, c. 49,

s.

3.

as trustee under a trust indenone of such persons if more than one is so
appointed, shall be resident or authorized to do business in
(3)

The person appointed

SS?ee°*^

ture, or at least

Ontario.

1972,

—

c.

138,

s.

16, part.

56. (1) In the exercise of the
scribed or conferred by the terms
trustee shall exercise that degree of
that a reasonably prudent trustee
parable circumstances.

rights and duties pre- ^g^^/g
of a trust indenture, a
care, diligence

and

skill

would exercise

in

com-

(2) The provisions of this section apply notwithstanding ^^^^^^"^
any provision in a trust indenture, including any provision

relieving or purporting to relieve a trustee from liability for
his

own

negligent action or failure to act or his
1972, c. 138, s. 17, part.

own

wilful

misconduct.

A person shall not be appointed a trustee under aJ]o^^*o'
indenture if a material conflict of interest exists in
the trustee's role as a fiduciary thereunder at the time of
such appointment, but if, notwithstanding the provisions
of this section, such a material conflict of interest exists,
the validity and enforceability of the said trust indenture,
the security interest created thereby and thereunder and
the securities issued thereunder shall not be affected in any
manner whatsoever by reason only that such material conflict
57.

trust

436
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but such trustee shall, within ninety days
ascertaining that he has such material conflict of
interest, either eliminate such material conflict of interest or
resign from office, and where a material conflict of interest
arises subsequently to the appointment of the trustee under
a trust indenture, the trustee shall, within ninety days
after ascertaining that he has such material conflict of
interest, either eliminate such material conflict of interest or
resign from office.
1972, c. 138, s. 17, part.
of interest exists

after

Evidence of
compliance

58.

—

(1)

The

issuer

or

guarantor

of

debt

obligations

issued or to be issued under a trust indenture shall furnish
to the trustee evidence of compliance with the conditions

precedent provided for in the trust indenture relating

to,

(a)

the certification and delivery
under the trust indenture;

{b)

release and substitution of propany mortgage, charge, lien or other
encumbrance created by the trust indenture;

the

release

of

debt obligations

or

erty subject to

(c)

{d)

the satisfaction
or

and discharge

of the trust indenture

the taking of any other action to be taken

by the

trustee at the request of or on the application of the
issuer or guarantor.
Idem

(2)

The evidence

(1) shall

of compliance required under subsection

consist of.

{a)

a statutory declaration or a certificate made by
any officer of the issuer or guarantor stating that
such conditions precedent have been complied with
in accordance with the terms of the trust indenture

[h)

in the case of conditions precedent compliance
with which are, by the trust indenture, made subject to review or examination by a solicitor, an
opinion of a solicitor that such conditions precedent
have been complied with in accordance with the
terms of the trust indenture; and

(c)

in the case of conditions precedent

compliance with

indenture, made subject
to review or examination by auditors or accountants, an opinion or report of the auditor of the
issuer or guarantor or any accountant licensed under

which

are,

by the

trust

BUSINESS CORPORATIONS
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Public Accountancy Act or comparable legis- ^^^lation of the jurisdiction in which such accountant
practises, in each case approved by the trustee, that
such conditions precedent have been comphed with
in accordance with the terms of the trust indenture.

the

(3)

The evidence

of compliance required under subsection

*'*°'

wem

(1) shall include,

{a)

a statement by the person giving the evidence
that he has read and is familiar with those provisions of the trust indenture relating to the conditions precedent with respect to compliance with
which such evidence is being given

{b)

a brief statement of the nature and scope of the
examination or investigation upon which the statements or opinions contained in such evidence are
based

(c)

a

statement that, in the belief of the person
giving such evidence, he has made such examination or investigation as is necessary to enable him
to make the statements or give the opinions contained or expressed therein and
;

{d)

(4)

a statement whether in the opinion of such person
the conditions precedent with respect to compliance
with which such evidence is being given have
been complied with or satisfied.

The

issuer

or

guarantor of debt

obligations

under p^^^J^** °^

the trust indenture shall furnish the trustee annually, and
at any other reasonable time if the trustee so requires, its
certificate that the issuer or guarantor has complied with all

gruarantor

covenants, conditions or other requirements contained in
the trust indenture, the non-compliance with which would,
with the giving of notice or the lapse of time, or both, or
otherwise, constitute an event of default thereunder, or if
such is not the case, specifying the covenant, condition or
other requirement that has not been complied with and giving
particulars of such non-compliance.
(5) The issuer or guarantor of debt obligations under
the trust indenture shall, whenever the trustee so requires,
furnish the trustee with evidence by way of statutory
declaration, opinion, report or certificate as specified by the
trustee as to any action or step required or permitted to be
taken by the issuer or guarantor under the trust indenture or
as a result of any obligation imposed by the trust indenture.

^^^^^°l

438
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Sec. 58 (6)

In the exercise of his rights and duties, the trustee
he is acting in good faith, rely, as to the truth of
the statements and the accuracy of the opinions expressed
therein, upon a statutory declaration, opinion, report or
certificate furnished to the trustee under this section or a
provision of the trust indenture or at the request of the trustee
(6)

may,

if

where,
in the case of a statutory declaration, opinion, report

(a)

or

furnished

certificate

trustee exarnines the

under

this

complies with the applicable requirements,
of this section

;

the

section,

same and determines that
if

it

any,

or

the case of a statutory declaration, opinion,
report or certificate furnished pursuant to a provision
of the trust indenture or at the request of the trustee,
in

(6)

the trustee examines the same and determines that
it
complies with the applicable requirements, if
any, of the trust indenture.
1972, c. 138, s. 17, pari.
Trustee
not to be
receiver

59.

A

trustee

person to such
or

receiver

under a trust indenture and any related
shall not be appointed a receiver

trustee

and manager

or

liquidator

of

the

assets

or

undertaking of the issuer or guarantor of the debt obligations under the trust indenture.
1972, c. 138, s. 17, part.

events of
default

^^- ^^^

trustee shall be required to give to the holders

under the trust indenture, within
a reasonable time but not exceeding thirty days after the
trustee becomes aware of the occurrence thereof, notice of
every event of default arising under the trust indenture and
continuing at the time the notice is given, unless the trustee
in good faith determines that the withholding of such notice
is in the best interests of the holders of the debt obligations
of debt obligations issued

and

so advises the issuer in writing.

1972,

c.

138,

s.

17, part.

INVESTMENT SECURITIES
General
Interpretation

61.

—

(a)

(1)

In this section and in sections 62 to 95,

"adverse claim" includes a claim that a transfer is
would be unauthorized or wrongful or that a
particular adverse person is the owner of or has an
or

interest in the security;

(b)

"appropriate person", when used to refer to a person endorsing a security, means.

Sec. 61 (1)
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(e)

(i)

the person specified
special
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by the security or by

endorsement to be entitled to the

security,

(ii)

where the person so specified is described as
a trustee or other fiduciary but is no longer
serving in that capacity and notwithstanding that a successor has been appointed or
qualified,
a.

where only one person

b.

where more than one

is so described,
that person or his successor, or

p)erson

is

so

described, the remaining persons,
(iii)

where the person so specified is an individual
and is without capacity to act by virtue of
death, incompetence, minority or otherwise,
his executor,
administrator, committee,

guardian or like fiduciary,
(iv)

where the security or endorsement specified
more than one person as joint tenants or
with right of survivorship and by reason of
incompetence, minority or otherwise,

death,
vivors,
(v)

(vi)

a person having the power to sign under the
applicable law or controlling instrument, or

any of the foregoing persons
through an agent, his authorized

to the extent

may

act

agent
(c)

"bearer form" when applied to a security means a
that runs to bearer according to its
terms and not by reason of any endorsement

security

(d)

(e)

"broker" means a person engaged for all or part of
his time in the business of buying and selling
securities, who holds registration as a broker or in a
similar capacity under the Securities Act, or whoisrec-R so.
ognized for the purpose of sections 62 to 95 by the
Commission as a broker, and who in the transaction
concerned acts for or buys a security from or sells a
security to a customer;
"clearing corporation" means a body corporate
recognized as a clearing corporation by the Commission
;

i980,

440
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1980-81,
40 (Can.)

SeC. 61 (1) (/)

"custodian" means a bank to which the Bank Act
(Canada) applies, a trust company registered under
the Loan and Trust Corporations Act or such other
body corporate as may be recognized by the Commission as a custodian and that is acting as custodian
for a clearing corporation

(/)

c.

BUSINESS CORPORATIONS

R.S.O. 1980,
249

c.

"genuine"

(g)

means

free

from

forgery

or

counter-

feiting;

"noted conspicuously" and "appearing conspicuously" means written in such a way that the person
against whom words so noted or appearing are to
operate ought reasonably to notice them

{h)

"proper form" means regular on
to all formal matters;

(i)

"registered form"

{k)

"security"

means

R
c

s c
B-s

'

is

a document
a warrant;

that

evidences

a

"unauthorized", when used with reference to a
signature or endorsement, means one made without
actual, implied or apparent authority and includes
R.S.O. 1970, c. 53, s. 63 (1); 1971, c. 26,
a forgery.
s. 16; 1972, c. 138, s. 18; 1978, c. 49, s. 4.

(/)

1970

face with regard

when applied to a security means
a security that is not in bearer form and that specifies
a person entitled to the security or the rights it
evidences

{j)

security or that

Application

its

(2) Sections 62 to 95 do not apply to a promissory note
or bill of exchange to which the Bills of Exchange Act (Canada)
applies.
R.S.O. 1970, c. 53, s. 63 (2).

A lien upon a security in favour of an issuer thereof
valid against a purchaser only if the right of the issuer to

62.

Issuer's
liens

is

such lien
c.

Overissue

53,

s.

^3^

noted conspicuously on the security.

is

R.S.O. 1970,

64.

—

^j^

securities

jjj

in

^jjjg

section,

excess

of

means the is.sue of
amount which the issuer has

"overissue"

the

corporate power to issue.
Idem

The provisions

Act that validate a security
do not apply to the extent
that validation, issue or reissue would result in overissue,
(2)

or

compel

but,

its

of

this

issue or reissue

BUSINESS CORPORATIONS
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(a)

if
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an identical security that does not constitute an

is reasonably available for purchase, the
person entitled to issue or validation may compel
the issuer to purchase and deliver such a security
to him against surrender of the security, if any, that
he holds or

overissue

;

a security is not so available for purchase, the
person entitled to issue or validation may recover
from the issuer the price he or the last purchaser
for value paid for it with interest from the date of
his demand.
R.S.O. 1970. c. 53, s. 65.
if

(6)

64. In any

Evidence

action on a security,

imless specifically denied in the pleadings, each
signature on the security or in a necessary endorse-

{a)

ment

is

admitted

where the effectiveness of a signature is put in issue,
the burden of establishing its effectiveness is on
the party claiming under the signature, but the
signature is prima facie proof that it is genuine
and authorized

(b)

where signatures are admitted or established, produc-

(c)

tion of the instrument entitles a holder to recover

on it unless the defendant establishes a defence or
a defect going to the validity of the security; and

shown that a defence or defect exists, the
has the burden of establishing that he or
some person under whom he claims is a person against
whom the defence or defect is ineffective. R.S.O.
after

{d)

it is

plaintiff

1970,

65.

—

(1)

c.

53,

s.

66.

The vaHdity

of a

security

and the

rights

andseiecuon

duties with respect to registration of transfer of an issuer that

a corporation or a body corporate incorporated under
the laws of Ontario are governed by this Act and the laws
of Ontario.

is

validity of a security and the rights and duties
with respect to registration of transfer of an issuer that is
a body corporate other than a corporation or a body cor(2)

The

porate incorporated under the laws of Ontario, are governed

by the law, including the conflict of law rules, of the
tion in which the body corporate was incorporated.
1970,

c.

53,

s.

67.

jurisdic-

R.S.O.

Mem

442
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Sec. 66 (1)

—

®^* ^^) Unless Otherwise agreed and subject to any
applicable law or regulation respecting short sales, a person
obligated to deliver securities may deliver any security of the
specified issue in bearer form or registered in the name of the
transferee or endorsed to him in blank or to bearer.
R.S.O.
1970, c. 53, s. 68 (1).

Siyment°

(^) Where the buyer fails to pay the price as it comes
due under a contract of sale, the seller may recover the

price,

(a)

of

(6)

of

any security accepted by the buyer; and
any security not accepted by the buyer
would be unduly burdensome or there

resale

readily
s.

market.

available

68(2); 1972,

c.

138,

s.

R.S.O.

1970,

if

is

c.

its

no
53,

19.

Rights and Liabilities of Issuer,
Registrar and Transfer Agent
Qfj^

Issuer

to

—

(1)

'pjjg

obligations

and defences of an

issuer apply

a body corporate that,
places or authorizes the placing of its name on a
security, otherwise than as an authenticating trustee,
registrar or transfer agent, to evidence that it
represents a share, participation or other interest

(a)

in its

duty

property or in an enterprise or to evidence its
to perform an obligation evidenced by the

security
directly or indirectly creates fractional interests in
its rights or property which fractional interests are

(b)

evidenced by securities; or

becomes responsible

for or in place of any other
person described as an issuer in this section.

(c)

Guarantor

ma^intaining
transfer

Notice of

terms of
security

^2) The obligations and defences of an issuer apply to a
guarantor of a security to the extent of his guaranty
whether or not his obligation is noted on the security.

(^)

^^^ person on whose behalf a

maintained

register of transfers

is

an issuer for the purposes of the registration
of a transfer under sections 90 to 93.
R.S.O. 1970, c. 53, s. 69.

68.
.

—

(1)
i
r

is

A

purchaser for value shall be deemed to have

notice of the terms of a security including those stated

on

BUSINESS CORPORATIONS

Sec. 69 (2)

443

Chap. 54

the security and those made part of the security by reference
to another instrument, indenture or document or to a
statute, ordinance, rule, regulation, order or other written
law to the extent that the terms so referred to do not conflict with the stated terms, except that he shall be deemed
not to have such notice of a defect going to the validity of
the security even though the security expressly states that a
person accepting it admits such notice.
(2) Except as otherwise provided in the case of certain
unauthorized signatures on issue, lack of genuineness of a
security is a complete defence even against a purchaser for
value and without notice.

(3)

^^l^^^^j.

All other defences of the issuer including non-delivery i^®™

and conditional delivery of
against a purchaser for value
of the particular defence.

the

security

are

ineffective

who has taken without

notice

(4) Nothing in this section shall be construed to affective™
the right of a party to a "when, as and if issued" or a "when
distributed" contract to cancel the contract in the event of
a material change in the character of the security that is the
subject of the contract or in the plan or arrangement under

which such security
1970,

c.

53.

s.

is

to be issued or distributed.

R.S.O.

70.

—

69. (1) After an act or event that creates a right toNoUceof
immediate performance of the principal obligation evidenced
by the security or that sets a date on or after which the
security is to be presented or surrendered for redemption or
exchange, a purchaser is charged with notice of any defect
in its issue or any defence of the issuer,
{a)

the act or event is one requiring the payment of
or the delivery of securities or both on
presentation or surrender of the security and such
funds or securities are available on the date set for
payment or exchange and he takes the security more

if

money

than one year after that date and
;

the act or event is not one to which clause (a)
applies and he takes the security more than two
years after the date set for surrender or presentation
or the date on which such performance became due.

(b) if

(2)

Subsection

(1)

does not apply to a

that has been revoked.

R.S.O. 1970,

c.

call for

53,

s.

71.

redemption

^j]°J®'^
redemption
excepted

444
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—
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Sec. 70 (1)

Unless noted conspicuously on the security, a
on transfer imposed by the issuer even though
otherwise lawful is ineffective except against a person with
actual knowledge of it.
^^^

restriction

Exception for
securities

of former
private

companies
R.S.O. 1980,
c.

95

a corporation was incorporated as a private
(2) Where
company under the Corporations Act, or any predecessor
thereof, before the 1st day of January, 1971, the words
"private company" appearing conspicuously on the face of
its securities issued before the 1st day of January, 1971 shall
be deemed to be notice of its restriction on the transfer
of the securities for the purposes of subsection
c.

Unauthorized

s.

R.S.O. 1970,

(1).

72.

71. An

signatures

on issue

53,

unauthorized

the signature

is

is

a

security

ineffective except that

effective in favour of a purchaser for value

and without notice
has been done by.
(a)

on

placed

signature

prior to or in the course of issue

of the lack of authority

an authenticating trustee,

the signing

if

registrar, transfer agent

by the issuer with the
signing of the security or of similar securities or
or other person entrusted

immediate preparation

their

{b)

an

employee

of

the

for signing

issuer,

;

or

entrusted

responsibility for handling of the security.

1970,

72.

omanks°°

—

(1)

c.

53,

Where a

s.

73.

security contains the signatures necessary

to its issue or transfer but

{a)
'
=

{b)

alteration

Effect of

registration

with
R.S.O.

is

incomplete in any other respect,

any person may complete
as authorized; and

it

by

filling in

the blanks

even though the blanks are incorrectly filled in,
the security as completed is enforceable by a purchaser who took it for value and without notice of
such incorrectness.

(2) A complete security that has been improperly altered,
even though fraudulently, remains enforceable but only
according to its original terms.
R.S.O. 1970, c. 53, s. 74.

—

73. (1) Subject to sections 104 and 110, the issuer or the
indenture trustee may treat the registered holder as the
person entitled to receive notice of and to vote at meetings
of the security holders and to receive any payment in respect
of the security and otherwise to exercise all the rights and
powers of an owner.

business corporations

Sec. 76 (1) (a)

(2)

Nothing

in

62

sections

to

95

affect the liability of the registered

assessments or similar

calls,
s.

be construed to
a security for
R.S.O. 1970, c. 53,

shall

owner

liabilities.
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of

75.

—

74. (1) A person placing his signature upon a security as ^"^g^**®"
authenticating trustee, registrar or transfer agent warrants
to a purchaser for value without notice of the particular
defect that,
(a)

the security

(b)

his

is

genuine and in proper form

own participation in the issue of the security is
within his capacity and within the scope of the
authorization received by him from the issuer; and

he has reasonable grounds to believe that the security
in the form and within the amount the issuer is
authorized to issue.
1971, c. 26, s. 17.

(c)

is

(2) Unless otherwise agreed, a person by so placing his^**™
signature does not assume responsibility for the validity of
R.S.O. 1970, c. 55, s. 76 (2).
the security in other respects.

Rights and Liabilities of Purchaser and Seller

—

75. (1) Upon delivery of a security, the purchaser
^^l^l^^^^j
acquires the rights in the security that his transferor had or purctiasers
had actual authority to convey except that a purchaser who
has himself been a party to any fraud or illegality affecting
the security or who as a prior holder had notice of an adverse
claim cannot improve his position by taking from a later
purchaser for value

in

good

faith

who was without

notice of

any adverse claim.

A

purchaser for value in good faith and without notice J^^^e^
in addition to acquiring the rights of
a purchaser also acquires the security free of any adverse
(2)

of

any adverse claim

claim.

A

(3)

purchaser of a limited interest acquires rights only to f^^^^
R.S.O. 1970, c. 53, s. 77.

the extent of the interest purchased.

76.

—

(1)

or buyer,

claims

A
of

purchaser,

a security

broker for the sellerNoticejjf
charged with notice of adverse claims

including a
is

if,

(a)

the security whether in bearer or registered form has
been endorsed "for collection" or "for surrender" or
for some other purpose not involving transfer; or

446
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Sec. 76 (1) (b)

bearer form and has on it an
it is the property of a
person other than the transferor, but the mere writing
of a name on a security shall not be deemed such a
statement.
the security

(b)

in

is

unambiguous statement that

^^^^

The

fact that the purchaser, including a broker for the
the buyer, has notice that the security is held for
a third person or is registered in the name of or endorsed
by a fiduciary does not create a duty of inquiry into the
rightfulness of the transfer or constitute notice of adverse
claims, but if the purchaser has knowledge that the proceeds
are being used or that the transaction is for the individual
benefit of the fiduciary or otherwise in breach of duty, the
purchaser is charged with notice of adverse claims.
(2)

seller or

^<^®™

An

that creates a right to immediate
the principal obligation evidenced by the
security or that sets a date on or after which the security is
to be presented or surrendered for redemption or exchange
does not of itself constitute any notice of adverse claims
except in the case of a purchase,
(3)

(a)

or event

act

performance

of

ment
(b)

from any date

after one year

set for

such present-

or surrender for redemption or exchange

after six

money

months from any date

set for

;

or

payment

of

presentation or surrender of the
security if funds are available for payment on that
date.
R.S.O. 1970, c. 53, s. 78.

Warranties

77.

—(l).A

against

who

presents a security for registration

payment

or exchange warrants to the issuer

person

presentment of transfer or for

that he is entitled to the registration, payment or exchange,
but a purchaser for value without notice of adverse claims
who receives a new, reissued or reregistered security on registration of transfer warrants only that he has no knowledge of
any unauthorized signature in a necessary endorsement.

^^transfer

(^)

^

for value

(a)

{b)

persou by transferring a security to a purchaser
warrants only that,
his transfer

the security
altered;

(c)

is

effective

is

and

rightful

genuine and has not been materially

and

he knows no fact that might impair the validity of
the security.

BUSINESS corporations

Sec. 79 (3)

(3) Where a security
known by the transferee

is

delivered
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by an intermediary Warranties

to be entrusted with delivery of themediary

security on behalf of another or with collection of a draft or

other claim against such delivery, the intermediary by such
delivery warrants only his own good faith and authority even
though he has purchased or made advances against the claim
to be collected against the delivery, but a broker is not an
intermediary within the meaning of this subsection.
(4) A pledgee or other holder for security who redelivers ^^^j^^*^®^
the security received, or after payment and on order of the
debtor delivers that security to a third person, makes only
the warranties of an intermediary under subsection (3).
(5) A broker gives to his customer and to the issuer and a^^"'*°"e8
of broker
1
1
^
this section and has
purchaser the warranties provided
the rights and privileges of a purchaser under this section
and the warranties of and in favour of the broker acting
as an agent are in addition to applicable warranties given
by and in favour of his customer. R.S.O. 1970, c. 53, s. 79.
•

1

78. Where a

-ii-im

form has been delivered ^nlo^j^gnt
he may
become a purchaser for value in good faith and without notice
of any adverse claim only as of the time the endorsement is
supplied, but against the transferor the transfer is complete
upon delivery and the purchaser has a specifically enforceable
right to have any necessary endorsement supplied.
R.S.O.
security in registered

to a purchaser without a necessary endorsement,

1970,

c.

79.
is

53,

—

(1)

s.

80.

An endorsement

of a security in registered formEndorsesigns on it or on a

made when an appropriate person

separate document an assignment or transfer of the security
power to assign or transfer it or when the signature of
such jjerson is written without more upon the back of the
or a

security.
(2)

An endorsement

of a security

may be,

(a)

in blank, including to bearer

{b)

a

;

^'^®™

or

endorsement, specifying the person to
the security is to be transferred or who has
the power to transfer it,
special

whom

and a holder may convert an endorsement

in

blank into a

special endorsement.
(3)

Unless otherwise agreed, the endorser by his endorse- °^^Jj^q*^!^
will be honoured

ment assumes no obligation that the security
by the issuer.
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^" endorsement

purporting to be only of part of a
representing units intended by the issuer to be
separately transferable is effective to the extent of the endorse^^^

security

ment.
person"^**^^

(5) Whether the person signing is appropriate shall be
determined as of the date of signing and an endorsement by
such person does not become unauthorized for the purposes
of this Act by virtue of any subsequent change of circum-

stances.
encPoraement

by fiduciary

Failure of a fiduciary to comply with a controlling
or with the law applicable to the fiduciary
relationship, including any law requiring the fiduciary to
(6)

instrument

obtain court approval of the transfer, does not render his
unauthorized for the purposes of this Act.
R.S.O. 1970, c. 53, s. 81.

endorsement

Delivery

gQ, An endorsement of a security whether special or in
blank does not constitute a transfer until delivery of the
security on which it appears, or if the endorsement is on a
separate document until the delivery of both the document
and the

unauthorized

endorsement

security.

R.S.O. 1970,

c.

53.

s.

82.

^^' Unless the owner has ratified an unauthorized endorsement or is Otherwise precluded from asserting its ineffectiveness,
{a)

he

may

assert its ineffectiveness against the issuer

any purchaser other than a purchaser for value
and without notice of adverse claims who has in good
or

new, reissued or reregistered security
on registration of traiisf er and
faith received a

;

(b)

an issuer who registers the transfer of a security

upon the unauthorized endorsement
liability
c.

ofs^gnature

53,

s.

for

improper

registration.

is

subject to

R.S.O.

1970,

83.

—

^^' ^^^ ^^^ person guaranteeing a signature of
endorser of a security warrants that at the time of signing,

an

{a)

the signature was genuine

(b)

the signer was an appropriate person to endorse;

and
(c)

the signer had legal capacity to sign,

but the guarantor does not otherwise warrant the rightfulness
of the particular transfer.
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person may guarantee an endorsement of a ^n^^ement
and by so doing warrants not only the signature but

Any

(2)

security

also the rightfulness of the particular transfer in all respects.

No

(3)

issuer

require a guarantee of endorsement as ^^^^

may

a condition to registration of transfer.

The warranties referred to in subsections (1) and (2) are
to any person taking or dealing with the security in
reliance on the guarantee and the guarantor is liable to such
person for any loss resulting from breach of the warranties.
(4)

.

made

R.S.O. 1970,

83.

—

(1)

(a)

c.

53,

s.

Liability of

guarantor

84.

Delivery to a purchaser occurs when,

^^*^44.
const! til tds
delivery

he or a person designated by him acquires possession
of a security

(b)

his broker acquires possession of a security specially

endorsed or issued
(c)

in the

name

of the purchaser

him confirmation of the purchase
by book entry or otherwise identifies a specific

his broker sends

and

also

security in the broker's possession as belonging to

the purchaser;
(d)

with respect to an identified security to be delivered
while still in the possession of a third person, when
that person acknowledges that he holds for the
purchaser; or

(e)

appropriate entries in the records of
corporation are made under section 89.

a

clearing

the owner of a security held for himWem
not the holder except as specified in
clauses (1) (6),
(e), but where a security is part of a fungible
bulk the purchaser is the owner of a proportionate property
(2)

by

The purchaser
but
(c) and

his broker,

is

is

interest in the fungible bulk.

Notice of an adverse claim received by the broker orNoMce^^^
after
by the purchaser after the broker takes delivery as a holder claim
QGllVGrV
for value is not effective either as to the broker or as to the
purchaser, but as between the broker and the purchaser,
the purchaser may demand delivery of an equivalent
security as to which no notice of an adverse claim has been
received.
R.S.O. 1970, c. 53, s. 85.
(3)

—

is

84. (1) Unless otherwise agreed where a sale of a security ^^fy.o^
made on a stock exchange recognized for the purposes of deliver
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to

95

Sec. 84 (1)

by the Commission or otherwise through

brokers,

(a)

the selling customer fulfills his duty to deliver when
he places such a security in the possession of the
selling broker or of a person designated by the broker
or, if requested, causes an acknowledgment to be made
to the selling broker that it is held for him and
;

{b)

Idem

the selling broker including a correspondent broker
acting for a selling customer fulfills his duty to
deliver by placing the security or a like security in
the possession of the buying broker or a person
designated by him or by effecting clearance of the sale
in accordance with the rules of the recognized stock
exchange on which the transaction took place.

as otherwise provided in this section and
(2) Except
unless otherwise agreed, a transferor's duty to deliver a security
under a contract of purchase is not fulfilled until he places

the security in form to be negotiated by the purchaser in
the possession of the purchaser or of a person designated by
him or at the purchaser's request causes an acknowledgment
to be made to the purchaser that it is held for him.
Idem

wronSu?'^
transfer

Idem

perfonnance
a°d

(3)

Subsection

(2)

applies to a sale to a broker purchasing

on his own account unless the sale

is

stock exchange.

s.

R.S.O. 1970,

c.

53,

made on

a recognized

86.

—

(1) Any person against whom the transfer of a security
wrongful for any reason, including his incapacity, may
against anyone else except a purchaser for value in good
faith and without notice of any adverse claim reclaim
possession of the security or obtain possession of any new
security evidencing all or part of the same rights or have
damages.

85.

is

(2) If the transfer is wrongful because of an unauthorized
endorsement, the owner may also reclaim or obtain possession
of the security even from a purchaser for value in good faith
and without notice of any adverse claim if the ineffectiveness
of the purported endorsement can be asserted against him
under the provisions of this Act relating to unauthorized
endorsements.

^^^ right to obtain or reclaim possession of a security
be specially enforced by specific performance or its
transfer enjoined.
R.S.O. 1970, c. 53, s. 87.
(^)

may

Sec. 88

86.
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(rf)

—

Unless otherwise agreed, the transferor shall on
his purchaser with any proof of his
authority to transfer or with any other requisite that may be
necessary to obtain registration of the transfer of the security,
but if the transfer is not for value a transferor need not do so
unless the purchaser furnishes the necessary expenses.
(1)

due demand supply

(2)

Failure to comply with a
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demand made under

^^t^^o®''"^'*
p^°^?<^®
for

°
of transfer

sub-^^*JJ^g

section (1) within a reasonable time gives the purchaser the
R.S.O. 1970, c. 53,
right to reject or rescind the transfer.
s.

88.

87. An agent or bailee who in good faith, including ob-^°8g^®[
food
servance of reasonable commercial standards if he is in the jn
faith not
business of buying, selling or otherwise dealmg with securities, conversion
has received securities and sold, pledged or delivered them
according to the instructions of his principal is not liable
for conversion or for participation in breach of fiduciary duty
although the principal has no right to dispose of thein.
R.S.O. 1970, c. 53. s. 89.
88. A contract for the sale of
by way of action or defence unless,
(a)

securities is not enforceable ^q°°*^*

some writing signed by the party against
enforcement is sought or by his authorized
agent or broker sufficient to indicate that a contract
has been made for sale of a stated quantity of
described securities at a defined or stated price
there

is

whom

(6)

delivery of the security has been accepted or payment has been made, but the contract is enforceable
under this provision only to the extent of such delivery
or

(c)

payment

within a reasonable time a writing in confirmation
and sufficient against the
sender under clause (a) has been received by the party
against whom enforcement is sought and he has
failed to send written objection to its contents within
a reasonable time after its receipt or

of the sale or purchase

;

{d)

whom

enforcement is sought
testimony or otherwise in
court that a contract was made for sale of a stated
quantity of described securities at a defined or
R.S.O. 1970. c. 53, s. 90.
stated price.
the party
admits in

against

his pleading,
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89.—(1)

Transfer

through

If

Sec. 89 (1)

a security,

clearing

corporation
{a)

{b)

in the custody of a clearing corporation or of a
custodian or nominee of either, subject to the instructions of the clearing corporation
is

is in bearer form or endorsed in blank by an
appropriate person or registered in the name of the
clearing corporation or custodian or a nominee of

either;

(c)

is

and

shown on the account

of a transferor or pledgor

in the records of the clearing corporation,

then, in addition to other methods, a transfer or pledge of
the security or any interest therein may be effected by the
making of appropriate entries in the records of the clearing

corporation, reducing the account of the transferor or pledgor
and increasing the account of the transferee or pledgee by the
amount of the obligation or the number of shares or rights

transferred or pledged.

fungible

^°

bulk

Under

(2)

this section, entries

may

be in respect of like

securities or interests therein as part of a fungible bulk

may

and

merely to a quantity of a particular security
without reference to the name of the registered owner,
refer

bond number or the like and, in appropriate
be on a net basis taking into account other

certificate or

cases,

may

transfers or pledges of the

same

security.

A

Constructive
transfer or pledge under this section
(3)
^
endorsement
,
P
.
,
,
,
and delivery of a delivery of a security in bearer form or
.

in

blank representing the amount of the obligation or the

number
Idem

Holder

reg^istration

of shares or rights transferred or pledged.

(4) If a pledge or the creation of a security interest is
intended, the making of entries has the effect of a taking
of delivery by the pledgee or a secured party.

(5)

A

i^)

^

stitute
Error in
records

has the effect
duly endorsed

transferee or pledgee under this section

is

a holder.

transfer or pledge under this section does not cona registration of transfer under sections 90 to 94.

entries made in the records of the clearing
(7) That
corporation as provided in subsection (1) are not appropriate
does not affect the validity or effect of the entries nor the
liabilities or obligations of the clearing corporation to any

person adversely affected thereby.

R.S.O. 1970,

c.

53,

s.

91.

BUSINESS CORPORATIONS
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Registration

—

90. (1) Where a security in registered form is presented ^suerto
to the issuer with a request to register a transfer, the issuer
^rllfs^fer

is

under a duty to register the transfer as requested
(a)

if,

endorsed by the appropriate person

the. security is

or persons
(b)

reasonable assurance is given that those endorsements are genuine and effective

(c)

the issuer has no notice of an adverse cjaim

{d)

any applicable law relating to the collection of taxes
has been complied with and
;

(e)

the transfer is not contrary to applicable restrictions
or is not of a share in respect of which the corporation
is entitled to a lien and exercises its right to refuse
registration.

Where an

(2)

issuer

is

of a security, the issuer
it

is

under a duty to register a transfer J^^^^j^^^^y
also liable to the person presenting delay

registration or his principal for loss resulting from

for

any unreasonable delay

in registration

refusal to register the transfer.

—

or from failure or

R.S.O. 1970,

c.

53,

s.

92.

For the purpose of obtaining reasonable assurance Assurance
necessary endorsement required by section 79 is by issuer
genuine and effective, the issuer may require a guarantee of
the signature of the person endorsing or, where such
guarantee is lacking,

91.

(1)

that each

(a)

where the endorsement

is

by an agent, appropriate

assurance of authority to sign
{b)

where the endorsement is by fiduciary, or a successor
on whom title or control vests on the death of the
holder, appropriate evidence of appointment or

incumbency
(c)

where there

is

more than one fiduciary or

reasonable assurance that

all

who

successor,
are required to sign

have done so and
;

(d)

where the endorsement is by a person not covered
by a person mentioned in this section, assurance
appropriate to the case equivalent as nearly as
be to those required by this section.

may

454
Sufficiency
of guarantee

?\^denc?of®
appoint-

mentor

BUSINESS CORPORATIONS

Chap. 54

Sec. 91 (2)

(2) A "guarantee of the signature" in subsection (1) means a
guarantee signed by or on behalf of a person reasonably
believed by the issuer to be responsible, and the issuer may
adopt stapdards with respect to responsibility if such
standards are not manifestly unreasonable.

(3) For the purposes of subsection (1), "appropriate evidence
of appointment or incumbency" means,
-^

'

incumbency
{a)

if the fiduciary or successor claims by virtue of a
grant of probate or letters of administration or other
instrument issued or purporting to be issued by a
court or other judicial authority in any jurisdiction, production of the same or a notarial copy
thereof or extract therefrom or a certificate of such
grant under the seal of such court or other authority
without any proof of the authenticity of such seal or
other proof whatever and deposit of a copy thereof

the fiduciary or successor claims by virtue of the
laws of any jurisdiction in which any transmission
or vesting of title or control takes place without a
grant of probate or letters of administration or
other court or judicial action, production and deposit
of proof thereof in accordance with the laws of such
jurisdiction and reasonable evidence of such laws;
if

(6)

or

the net value of the estate of the deceased holder
less than $1,500 or if the market value of the
securities is less than $300, proof thereof to the
reasonable satisfaction of the issuer,
if

(c)

is

together with, in any such event, production and deposit by
one or more of the fiduciaries or successors of a sworn statement showing the nature of the transmission or vesting of title
or control, as the case may be.

other
contents
not notice

Notice of
additional

assurances

The

not charged with notice of the contents
for the purposes of subsection (3)
except to the extent that the contents relate directly to the
appointment or incumbency. R.S.O. 1970, c. 53, s. 93.
(4)

of any

(5)

issuer

is

document obtained

If

an issuer demands assurance additional to that

specified in this section for a purpose other than the pur-

poses of subsection (3) and obtains a copy of a will, trust or
partnership agreement, by-law or similar document, the issuer
shall be deemed to have notice of all matters contained therein
affecting the transfer.
1972, c, 138, s. 20.

business corporations
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92.

—

(1)

An

issuer

(a)

whom a security
an adverse claim if,

to

registration has notice of
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is

presented for

^1^°^*^'^^^^^°

adverse

the issuer receives written notice of the adverse
claim evidenced by an order or judgment of a court
of competent jurisdiction and the notice is received
at a time and in a manner that affords the issuer a
reasonable opportunity to act on it before the
issuance of a new, reissued or reregistered security
and the notice identifies the registered owner, the
claimant and the issue of which the security is a
part, and provides an address for communications
directed to the claimant or
;

(b)

given written notice by the registered
is lost, apparently destroyed
or wrongfully taken.
the issuer

is

owner that the security

(2) An issuer shall be deemed not to have notice of ani<^®™
adverse claim otherwise than as provided in subsection (1).

The

may

where he has notice
he has given notice to both the
registered owner and the claimant by registered mail to the
address provided by them for the purpose that the security
has been presented for registration by a named person and
that the transfer will be registered unless prior to the expiration of thirty days from the date of mailing the notification
there is filed with the issuer,
(3)

of an

issuer

adverse claim

(a)

^tlr^notice°

if

an appropriate restraining order, injunction or other
process issued from a court of competent jurisdiction

{b)

register a transfer

;

or

an indemnity bond

sufficient in the issuer's opinion
protect the issuer and any transfer agent,
registrar or other agent of the issuer from any loss
which it or they may suffer by complying with the
adverse claim. R.S.O. 1970, c. 53, s. 94.

to

(4)
•

A
•

issuer

IS

when

it

writing.

was

of adverse claim received by an
r
only twelve months from the date
received unless the notice is renewed in

1972,

c.

written
rr

effective

notice
r

i

i

i

Limitation
for nOtlCeS

for

138,

s.

21.

—

93. (1) The issuer is not liable to the owner or any other ^}^^^^^J
person suffering loss as a result of the registration of a
transfer of a security if,
(a)

there were on or with the security the necessary
endorsements; and
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Sec. 93 (1) (b)

the issuer had not notice of adverse claims or,
having had notice thereof, proceeded to register
the transfer in accordance with subsection 92

Idem

(2)

Where an

(3).

issuer has registered a transfer of a security

to a person not entitled to

it,

deliver a like security to the true

(a)

the registration

(b)

the

owner

is

the issuer on

owner

was pursuant

demand

shall

unless,

to subsection (1);

precluded from asserting any claim for
under subsection 94 (1); or

registering the transfer

(c)

such delivery would result in overissue, in which case
the issuer's liability is governed by section 63.
R.S.O.
1970,

c.

53,

s.

95.

—

Loss, etc.,
securities

94. (1) Where a security has been lost, apparently
destroyed or wrongfully taken and the owner fails to notify
the issuer of that fact in writing before the issuer registers a
transfer of the security, the owner is precluded from asserting
against the issuer any claim for registering the transfer
under section 93 or any claim to a new security under this section.

Replacing

the owner of a security claims that the security
apparently destroyed or wrongfully taken,
the issuer shall issue a new security in place of the original
security if the owner.

lost, etc.,

securities

(2)

Where

has been

(a)

lost,

so requests before the issuer has notice that

the

security has been acquired by a purchaser for value
without notice of an adverse claim

{b)

files

with the issuer an indemnity bond sufficient

in the issuer's opinion to protect the issuer

and any

transfer agent, registrar or other agent of the issuer

from any loss that it or they may suffer by complying with the request to issue a new security; and

(c)

satisfies

by the
Rights of
bona fide
purchaser

any other reasonable requirements imposed

issuer.

(3) If, after the issue of the new security, a purchaser for
value without notice of an adverse claim of the original
security presents it for registration of transfer, the issuer
shall register the transfer unless registration would result

BUSINESS CORPORATIONS
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governed

63.

In addition to any rights on the indemnity bond, the^^^^°f
may recover the new security from the person to whom
it was issued or any person
taking under him except a
purchaser for. value without notice of an adverse claim.
R.S.O. 1970. c. 53, s. 96.
(4)

issuer

95.

—

An

authenticating trustee, transfer agent, registrar
^"J^tsfor
for an issuer has in respect of the issue, issuer
registration of transfer, and cancellation of a security of
the issuer,
(1)

or other agent

a duty to the issuer and to the holder or owner

(a)

to exercise

good

faith

and due

diligence;

and

the same obligations to the holder or owner of a
and the same rights, privileges and immunities as the issuer. 1972, c. 138, s. 22.

(6)

security

Notice to an authenticating trustee, transfer agent, n°^^^^o^
agent is notice to the issuer with issuer
respect to the functions performed by the agent.
R.S.O.
1970, c. 53, s. 97 (2).
(2)

registrar or other such

SHAREHOLDERS
Rights

96.—(1) Where a person is shown on the records of a Deaiin| by^
personal representative, with personal
as holding
corporation
° a share as a
^
representa11T
the receipt by such person is a valid and binding discharge tives
to the corporation for any payment or other distribution
made in respect of the share whether notice of any trust
has been given to the corporation or not, and the corporation is not bound to see to the application of such
.

payment

1

1

1

•

1

or other distribution.

Where its own

shares are purchased by a corporation under
or subsection 98 (2) or accepted by a corporation
under section 36 or 41 and are not thereby cancelled, no person is
entitled to receive notice of or to vote at meetings of shareholders
(2)

subsection 38

(2)

no^g^^°

^^^^^

or to receive any payment or other distribution made in respect of
1972, c. 138, s. 23.
the shares until such shares are resold.

97.

—

(1)

corporation

Subject to subsection (2),
may maintain an action

a
in

shareholder of a ^t^^^°"
a representative w^j^2®°°
corporation
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capacity for himself and all other shareholders of the
corporation suing for and on behalf of the corporation to
enforce any right, duty or obligation owed to the corporation under this Act or under any other statute or rule
of law or equity that could be enforced by the corporation
itself, or to obtain damages for any breach of any such
right,

Leave

(2)

duty or obligation.

An

action under subsection

(1) shall

permitting the shareholder to

for^Mer^to°

commence

not be

commenced

an order of the court

until the shareholder has obtained

commence

the action.

^

shareholder may, upon at least seven days notice
Corporation, apply to the court for an order
referred to in subsection (2), and, if the court is satisfied that,
^^^

to

the

(a)

(b)

the shareholder was a shareholder of the corporation at the time of the transaction or other
event giving rise to the cause of action
the shareholder has made reasonable efforts to cause
the corporation to commence or prosecute diligently
the action on its own behalf and
;

(c)

the shareholder

prima facie
its

is

acting in good faith and

it

is

in the interests of the corporation or

shareholders that the action be commenced,

the court may make the order upon such terms as the court
thinks fit, except that the order shall not require the shareholder to give security for costs.
Application
for order
for interim

costs

Trial and

judgment

At any time or from time

to time while an action
pending, the plaintiff may
apply to the court for an order for the payment to the
plaintiff by the corporation of reasonable interim costs,
including solicitor's and counsel fees and disbursements,
for which interim costs the plaintiff shall be accountable to
the corporation if the action is dismissed with costs on
final disposition at the trial or on appeal.
(4)

commenced under

(5)

tried

An

action

this section

is

commenced under

by the court and

its

judgment

this

section

shall

be

or order in the cause,

unless the action is dismissed with costs, may include a
provision that the reasonable costs of the action are payable
to the plaintiff by the corporation or other defendants

taxed as between a
tinuanoeand
settlement

solicitor

and

his

own

client.

(^) "^^ action Commenced under this section shall not be
discontinued, settled or dismissed for want of prosecution

business corporations
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without the approval of the court and, if the court
determines that the interests of the shareholders or any
class thereof may be substantially affected by such discontinuance, settlement or dismissal, the court, in its discretion, may direct that notice in manner, form and content
satisfactory to the court shall be given, at the expense of
the corporation or any other party to the action as the
court directs, to the shareholders or class thereof whose
interests the court determines will be so affected.
R.S.O.
1970,

c.

53.

s.

99.

—

98. (1) If, at a meeting of shareholders or of any class of ^^^^^.f^
shareholders of a corporation that is not offering its shares to the shareholders
public,
(a)

a resolution passed by the directors authorizing
the sale, lease, exchange or other disposition of
all or substantially all the property of the corporation is confirmed with or without variation by
the shareholders;

{b)

a resolution passed by the directors authorizing
an amendement to the articles to delete therefrom
a provision restricting the transfer of the shares
of the corporation or of any class thereof is confirmed
with or without variation by the shareholders;

(c)

a resolution approving an agreement for the amalgamation of the corporation with one or more
other corporations is confirmed by the shareholders
or

id)

a resolution passed by the directors under section
190 is confirmed by the shareholders,

any shareholder who has voted against the confirmation
of the resolution may within ten days after the date of
the meeting give notice in writing to the corporation requiring it to purchase his shares.
R.S.O. 1970, c. 53,
s.

100
(2)

(1);

1972,

c.

138,

s.

24

(1, 2).

Within ninety days from,

?am^fonor
change of

(a)

(b)

the date of the completion of the sale, lease, exchange or other disposition
the

date set

forth

in

ment or amalgamation
(c)

the

;

the
or

certificate

of

amend-

date of delivery to the Minister of a request

in writing for his authorization

under section 190,

iurisdiction
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Sec. 98 (2)

the corporation, or amalgamated corporation, shall purchase the shares of every shareholder who has given notice
under subsection (1), and every such shareholder shall sell his
shares to the corporation.
1972, c. 138, s. 24 (3).
Saving

(3)

The

corporation shall not purchase any shares under
is
insolvent or if the purchase would

subsection (2) if it
render it insolvent.

shares'^

share?

for^^-iawor
resolution

fe°'^sition

^^^

P^^^^

be as

may

^"^ terms of the purchase of such shares
be agreed upon by the corporation and the
dissenting shareholder, but, if they fail to agree, the price
and terms shall be as determined by the court on the
application of the dissenting shareholder. R.S.O. 1970, c. 53,
s. 100 (3, 4).
i^)

shall

(^) ^^ ^^^ ^^^^' ^^ase, exchange or other disposition is not
completed, the certificate of amendment or amalgamation
is not issued, or the authorization of the Minister is not
given, the rights of the dissenting shareholder under this
section cease and the corporation shall not purchase the
1972, c. 138,
shares of such shareholder under this section.
s. 24 (4), part.

^®*

—

'^^^

persons

holding equity shares carrying at
attached to all equity
shares of the corporation for the time being outstanding
may requisition the directors to call a meeting of the directors
for the purpose of passing any by-law or resolution that
may properly be passed at a meeting of the directors duly
called, constituted and held for that purpose.
^^^

least 10 per cent of the voting rights

(^)

^^^

requisition shall set out the by-law or resolution,

may

that is required to be passed at the
signed by the requisitionists and
deposited at the head office of the corporation, and may
consist of several documents in like form, each signed by
one or more requisitionists.

as the case

meeting

dSrectofs*^

shareholders

and

be,

shall

be

(3) Upon deposit of the requisition, the directors shall
forthwith call a meeting of the directors for the purpose of
passing the by-law or resolution, as the case may be, set
out in the requisition. R.S.O. 1970, c. 53, s. 101 (1-3).

^^^

Where

from the date
{a)

the directors do not within twenty-one days
of the despoit of the requisition,

and hold such a meeting and pass such a
by-law or resolution and
call

;
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if the by-law or resolution requires confirmation at
a general meeting of the shareholders before it is
effective, call a general meeting of the shareholders
for the purpose of confirming the by-law or

resolution,
of the requisitionists may call a general meeting of the
shareholders for the purpose of passing such by-law or
resolution, and the meeting shall be held within sixty

any

days from the date of the deposit of the requisition.
R.S.O. 1970, c. 53, s. 101 (4); 1972, c. 138, s. 25 (1).

A

(5)

meeting

of

the

shareholders

called

under

sub- Notice

section (4) shall be called as nearly as possible in the same
manner as meetings of shareholders are called under the

by-laws, but, if the by-laws provide for more than twentyone days notice of meetings, twenty-one days notice is
sufficient for the calling of the meeting.

Where a by-law

(6)

or resolution

is

passed at a meeting

of the shareholders called under subsection

(4),

by3iawor°^

either as set resolution

out in the requisition or as varied at the meeting, it is as
and effective as if it had been passed at a meeting of
the directors duly called, constituted and held for that
purpose and confirmed at a meeting of the shareholders duly
called, constituted and held for that purpose, and, if the
resolution or by-law is passed by at least two-thirds of
the votes cast at the meeting of the shareholders called
under subsection (4), it shall be deemed to be a special
resolution or special by-law, as the case may be, for the
purposes of this Act.
valid

The corporation

(7)

(a)

of^ifSe^s^

reimburse the requisitionists for any reasonable
expenses incurred by them by reason of the
failure of the directors to act in accordance with
subsections

(6)

shall,

(3)

retain out of

way

and

(4);

and

any moneys due or

to

become due, by

remuneration for their services,
to such of the directors as were in default, an
amount equal to the amount the requisitionists were
reimbursed,
of fees or other

unless, at the meeting called under subsection (4), the shareby a majority of the votes cast, reject the reim-

holders,

bursement
s.

101

(5-7).

of

the

requisitionists.

R.S.O.

1970,

c.

53,

462
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New

Sec. 99 (8)

(8) Where a by-law or resolution in respect of which a
meeting of directors is requisitioned under this section is
not passed or confirmed at a meeting of the shareholders, no
requisition for a meeting of directors in respect of a
similar by-law or resolution shall be made for a period of at
least two years.
1972, c. 138, s. 25 (2).

requisition

on same
subject

Circulation
of shareholders'
resolutions,
etc.

—

100. (1) On the requisition in writing of the persons
holding equity shares carrying at least 5 per cent of the
voting rights attached to all equity shares of the corporation
for the time being outstanding, the directors shall,
{a)

give to the shareholders entitled to notice of the

next meeting of shareholders notice of any resolution
that may properly be moved and is intended to be
moved at that meeting; or
(6)

Notice

(2)

shall

circulate to the shareholders entitled to vote at the
next meeting of shareholders a statement of not
more than 1,000 words with respect to the matter
referred to in any proposed resolution or with
respect to the business to be dealt with at that
meeting.

The notice or statement or both, as the case may be,
be given or circulated by sending a copy thereof to

each shareholder entitled thereto in the same manner and
at the same time as that prescribed by this Act, the
articles or the by-laws, for the sending of notice of meetings
of shareholders.

Idem

(3) Where it is not practicable to send the notice or statement or both at the same time as the notice of the meeting

sent, the notice or statement or both shall be sent as
soon as practicable thereafter.

is

requisition
etc.

'

directors are not bound under this section to
('^^ ^^^
give notice of any resolution or to circulate any statement
unless.

(a)

the requisition, signed by the requisitionists,
deposited at the head office of the corporation,
(i)

is

in the case of a requisition requiring notice

of a resolution to be given, not less than
twenty-one days before the meeting where

the corporation is offering its securities to the
public and not less than ten days before the
meeting where the corporation is not offering
its securities

to the public,
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the case of a requisition requiring a
statement to be circulated, not less than
fourteen days before the meeting where
in

the corporation is offering its securities to the
public and not less than seven days before
the meeting where the corporation is not
offering its securities to the public; and
there is deposited with the requisition a sum
reasonably sufficient to meet the expenses of the
corporation in giving effect thereto.

(b)

directors are not bound under this section to ^^^'T
directors
1-e
f
any statement if, on the application of the cor- not bound
to Cil7CUl&tj6
poration or any other person who claims to be aggrieved, statement
the court is satisfied that the rights conferred by this

The

(5)

1

•

•

1

Circulate

•

are being abused to secure needless publicity for
defamatory matter, and on any such application, the court
may order the costs of the corporation to be paid in whole
or in part by the requisitionists notwithstanding that
they are not parties to the application.

section

officer or employee where no
(6) No corporation or a director,
thereof or person acting on its behalf, except a requisitionist,
is liable in damages or otherwise by reason only of the
giving of a notice or the circulation of a statement, or

both, in compliance with this section.

Notwithstanding anything in the by-laws of the corporation, where the requisitionists have complied with this
section, the resolution, if any, mentioned in the requisition
shall be dealt with at the meeting to which the requisition
(7)

Jg^^^y^o^

requisitioned

relates.

The corporation

(8)

sum

shall

deposited under clause

pay
r^

(4) (b)

to

the requisition relates the shareholders
cast reject the
c.

53,

s.

repayment

the

requisitionists
-T

unless at the meeting to

the Repayment
of expenses

which

by a majority of the votes

to the requisitionists.

R.S.O. 1970,

102.

Liabilities

—

101. (1) Where the issued capital of a corporation is ^^*J>JJ{.*gygg
decreased by an amendment to the articles, each person of issued
who was a shareholder on the effective date of the amendment is individually liable to the creditors of the corporation for the debts due on that date to an amount not
exceeding the amount of the repayment to him.
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Limitation

A

(2)

of liability

person

{a)

is

not liable under subsection

Sec. 101 (2)

(1)

unless,

the corporation has been sued for the debt within
months after the effective date of the amendment
and execution has been returned unsatisfied in
whole or in part; and
six

(6)

he

is

sued for the debt in a court of competent
two years from the effective date

jurisdiction within
of the

Idem

amendment.

(3) After execution has been so returned, the amount due
on the execution, not exceeding the amount of the repay-

ment

to

the

person,

is

the

amount recoverable against

such person.
Class
actions

(4) Where it is made to appear that there are numerous
shareholders who may be liable under this section, the
court of competent jurisdiction may permit an action to
be brought against one or more of them as representatives
of the class and, if the plaintiff establishes his claim as
creditor, may make an order of reference and add as parties
in the referee's office all such shareholders as may be
found, and the referee shall determine the amount that
each should contribute towards the plaintiff's claim and
may direct payment of the sums so determined.

Shareholder
holding
shares in

(5) No person holding shares in the capacity of a personal
representative and registered on the records of the corporation as a shareholder and therein described as representing in such capacity a named estate, person or trust is

fiduciary

capacity

personally liable under this section, but the estate, person or
is subject to all liabilities imposed by this section.
R.S.O. 1970, c. 53, s. 103.

trust

Shareholder's
liability

limited

102. A shareholder of a corporation as such is not
answerable or responsible for any act, default, obligation or
liability of the corporation, or for any engagement, claim,
payment, loss, injury, transaction, matter or thing relating
R.S.O. 1970, c. 53,
to or connected with the corporation.
s.

104.

Meetings

S*euSgs

103.—(1)

Subject to subsections (2) and (3), the meetings
shareholders shall be held at the place where the
head office of the corporation is located.
of the

Exception

(2) Where the by-laws of the corporation so provide, the
meetings of the shareholders may be held at any place
within Ontario.
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(3) Where the articles of the corporation so provide, the^**®°^
meetings of the shareholders may be held at one or more
R.S.O. 1970,
places outside Ontario specified therein.
c.

53,

105.

s.

—

104. (1) Subject to subsection (2) and in the absence of gj^^^,
other provisions in that behalf in the articles or by-laws of meetings
the corporation,
(a)

notice of the time and place for holding a meeting
of the shareholders shall be given to each person
who is entitled to notice of meetings and who on

the record date for notice appears on the records
of the corporation as a shareholder and to each
director by sending the notice by prepaid mail
to his latest address as shown on the records of
the corporation;

(6)

(c)

all questions proposed for the consideration of the
shareholders at a meeting of shareholders shall be
determined by the majority of the votes cast, and
the chairman presiding at the meeting has a second
or casting vote in case of an equality of votes;

the chairman presiding at a meeting of shareholders
may, with the consent of the meeting and subject
to such conditions as the meeting decides, adjourn
the meeting from time to time and from place to

place
(d)

the president or, in his absence, a vice-president

who

is a director shall preside as chairman at a
meeting of shareholders, but, if there is no president
or such a vice-president or if at a meeting neither of
them is present within fifteen minutes after the
time appointed for the holding of the meeting, the
shareholders present shall choose a person from
their number to be the chairman

{e)

(2)

is demanded, an entry in the minutes of
a meeting of shareholders to the effect that the
chairman declared a motion to be carried is admissible in evidence as prima facie proof of the fact
without proof of the number or proportion of
votes recorded in favour of or against the motion.
R.S.O. 1970, c. 53, s. 106 (1); 1972, c. 138, s. 26.

unless a poll

The

articles

or by-laws of the corporation shall not Notice

provide for fewer than.
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(a)

(fl)

twenty-one days notice in the case of a corporation
that

(b)

SeC. 104 (2)

is

offering its securities to the public

;

or

ten days notice in the case of a corporation that
not offering its securities to the public,

is

for meetings of shareholders but in no case shall notice be
given more than fifty days before the date of the meeting
and the articles or by-laws shall not provide that notice
may be given otherwise than individually.
Poll

(3)

If

a poll

is

demanded,

shall be

it

as the by-laws prescribe, and,
vision therefor, then as the

1970,
Annual
meetings

c.

53,

106

s.

if

taken in such manner

the by-laws

chairman

may

make no
direct.

pro-

R.S.O.

(2, 3).

—

(1) A corporation shall hold an annual meeting of
shareholders not later than eighteen months after its
incorporation and subsequently not more than fifteen months
after the holding of the last preceding annual meeting and
at such meeting any shareholder shall have an opportunity
to raise any matter relevant to the affairs and business of
R.S.O. 1970, c. 53, s. 107.
the corporation.

105.

its

Idem

(2) Where a corporation has only one shareholder and,
on or before the date the annual meeting is required to
be held, the action required to be taken at the annual

accordance with subsection 22 (4), the
deemed to have been taken at an
annual meeting of the corporation and such annual meeting shall
be deemed to have been held on the date of the comple-

meeting

is

completed

in

action so completed shall be

tion.

meetfn^s

1971,

106. The

c.

26,

s.

18.

directors

may

at

any time

call

of the shareholders for the transaction of

a general meeting

any business, the

general nature of which is specified in the notice calling the
R.S.O. 1970, c. 53, s. 108.
meeting.
Requisition

—

(1) The persons holding equity shares carrying at
5 per ccut of the voting rights attached to all equity
shares of the corporation for the time being outstanding
may requisition the directors to call a general meeting of the
shareholders for any purpose that is connected with the
affairs of the corporation and that is not inconsistent with
this Act.

107.

shareholders' least

Requisition

(2) The requisition shall state the general nature of the
business to be presented at the meeting and shall be signed
by the requisitionists and deposited at the head office of the
corporation and may consist of several documents in like
form, each signed by one or more requisitionists.
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(3) Upon deposit of the requisition, the directors shall ^^y°^
forthwith call a general meeting of the shareholders for the to can
"^^* °^
transaction of the business stated in the requisition.

^here
(4) If the directors do not within thirty days from the
date of the deposit of the requisition call and hold the tionista
meeting, any of the requisitionists may call the meeting, meeting
which shall be held within sixty days from the date of the
deposit of the requisition.

(5)

A

meeting called under
•,

1

1

m

this section shall

1

•

of
be called as caiung
meeting
r

,

nearly as possible
the same manner as meetmgs of shareholders are called under the by-laws, but, if the by-laws
provide for more than twenty-one days notice of meetings,
twenty-one days notice is sufficient for the calling of the
meeting.
(6)
^
'

The corporation
*^
(a)

(6)

Repayment

shall,'

of expenses

reimburse the requisitionists for any reasonable expenses incurred by them by reason of the action
taken by them under subsection (4); and

any moneys due or

to become due,
other remuneration for their
services, to such of the directors as were in default,
an amount equal to the amount the requisitionists
were reimbursed,
retain out of

by way

of

fees

or

by a majority of the
votes cast reject the reimbursement of the requisitionists.
R.S.O. 1970, c. 53. s. 109.

unless, at the meeting, the shareholders

upon application by a

ReQaisition

shareholder of a corporation, the court, if satisfied that the
application is made in good faith and that it is prima facie
in the interests of the corporation or its shareholders that
the meeting be held on requisition, may make an order,
upon such terms as to security for the costs of holding the
meeting or otherwise as to the court seem fit, requiring the
directors to call a general meeting of the shareholders for
any purpose that is connected with the affairs of the corR.S.O.
poration and that is not inconsistent with this Act.

court order

108. Notwithstanding

1970,

c.

53,

s.

section 107,

110.

109. If for any reason it is impracticable to call a meeting ^^J.^'^^^
of shareholders of a corporation in any manner in which "*®^°^ °^
meetings of shareholders may be called or to conduct the
meeting in the manner prescribed by this Act, the articles
or by-laws, the court may, on the application of a director

meetings
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or a shareholder who would be entitled to vote at the meeting,
order a meeting to be called, held and conducted in such
manner as the court thinks fit, and any meeting called, held
and conducted in accordance with the order shall for all
purposes be deemed to be a meeting of shareholders of the
corporation duly called, held and conducted.
R.S.O. 1970,
c.

dates^**

53,

s.

111.

—

110. (1) The by-laws
authorize the directors to
as the record date,
(a)

may
fix

in

fix
in
advance or may
advance a time and date

for the determination of the shareholders entitled to
notice of meetings of the shareholders, which record
date for notice shall not be more than fifty days

before the date of the meeting and not fewer than
the minimum number of days for notice of the

meeting and where no such record date
the

record

date

for notice

be at
the close of business on the day next preceding
the day on which notice is given or sent; and
is

(6)

fixed,

for

notice

shall

for the determination of the shareholders entitled

to vote at meetings of the shareholders, which record
date for voting shall not be more than two days,
excluding Saturdays and holidays, before the date
of the meeting and where no such record date for
voting is fixed, the record date for voting shall
be the time of the taking of the vote; and

(c)

determination of the shareholders entitled

for the

to receive the financial statement of the corporation

pursuant

to subsection 175 (1),

which record date for the
more than fifty days and

financial statement shall be not

not fewer than twenty-one days before the date of the
annual meeting of the shareholders and where no such
record date is fixed, the record date shall be at the close
of business on the day next preceding the day on
which the financial statement is given or sent. 1972,

Voting

(2)

138,

s.

27.

The holder

of

c.

each

common

share and,

unless

the

articles condition, restrict, limit or prohibit the right to vote,

the holder of each special share who, on the record date for
voting, appears on the records of the corporation as a shareholder is entitled to one vote for each share held by him at
all meetings of the shareholders of the corporation, or such

greater

number

of

votes

for

matters as the articles provide.

each share respecting such
R.S.O. 1970, c. 53, s. 112 (2).

Sec. 113 (d)

111.

business corporations

(iii)

—

Where a person

(1)

holds

shares
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as

a

personal Pf"o^ai

person or his proxy is the person talive
entitled to vote at all meetings of shareholders in respect
of the shares so held by him.
that

representative,

mo^^*"*®®(2) Where a person mortgages or hypothecates his shares,
that person or his proxy is the person entitled to vote at all
meetings of shareholders in respect of such shares unless,
in the instrument creating the mortgage or hypothec, he

has expressly empowered the person holding the mortgage
or hypothec to vote in respect of such shares, in which case,
subject to the articles, such holder or his proxy is the

person entitled to vote
1970,

c.

53,

in

respect

of

the shares.

R.S.O.

113.

s.

112. Where two or more persons hold the same share orJoint^
shares jointly, any one of such persons present at a meeting
of shareholders has the right in the absence of the other
or others to vote in respect of such share or shares, but,
if more than one of such persons are present or represented
by proxy and vote, they shall vote together as one on the
R.S.O. 1970, c. 53,
share or shares jointly held by them.
s.

^

114.

113.
(a)

half

(c)

of proxy" means a written or printed form
upon completion and execution by or on beof a shareholder, becomes a proxy;

"form
that,

(b)

"information circular" means
to in subsection 116 (1);

the

circular

referred

"proxy" means a completed and executed form of
proxy by means of which a shareholder has appointed a person as his nominee to attend and act
for him and on his behalf at a meeting of shareholders

(d)

interpretation

In this section and in sections 114 to 119,

;

"solicit"

(i)

and "solicitation" include,

any request for a proxy whether or not
accompanied by or included in a form of
proxy,

(ii)

(iii)

any request to execute or not to execute a
form of proxy or to revoke a proxy,
the sending or delivery of a form of proxy
or other communication to a shareholder
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under

circumstances

Sec.

reasonably

1

13

(<i) (iii)

calculated

to result in the procurement, withholding or

revocation of a proxy, and
(iv)

the sending or delivery of a form of proxy to

a shareholder under section US,

but do not include,
(v)

(vi)

the sending or delivery of a form of proxy to
a shareholder in response to an unsolicited
request made by him or on his behalf, or
the performance

by any person

of ministerial

acts or professional services on behalf of a

person soliciting a proxy.
s.

Proxies

114.

R.S.O. 1970,

c.

53,

115.

—

(1) Every shareholder, including a shareholder that
a body corporate, entitled to vote at a meeting of shareholders may by means of a proxy appoint a person, who
need not be a shareholder, as his nominee to attend and
act at the meeting in the manner, to the extent and with
the power conferred by the proxy.
is

and*^"^^°°

termination

Contents

(2) A proxy shall be executed by the shareholder or his
attorney authorized in writing or, if the shareholder is a
body corporate, under its corporate seal or by an officer or
attorney thereof duly authorized, and ceases to be valid one
year from its date.

(3)

In addition to the requirements,

where applicable, of

a proxy shall contain the date thereof and the
appointment and name of the nominee and may contain a
revocation of a former proxy and restrictions, limitations or
instructions as to the manner in which the shares in respect
of which the proxy is given are to be voted or that may be
necessary to comply with the laws of any jurisdiction in
which the shares of the corporation are listed on a stock
exchange or a restriction or limitation as to the number of
shares in respect of which the proxy is given.
section

Revocation

(4)

118,

In addition to revocation in any other

manner

per-

mitted by law, a proxy may be revoked by an instrument
in writing executed by the shareholder or by his attorney
authorized in writing or, if the shareholder is a body corporate, under its corporate seal or by an officer or attorney
thereof duly authorized, and deposited either at the head
office of the corporation at any time up to and including
the last business day preceding the day of the meeting, or

Sec. 116 (2)
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any adjournment thereof, at which the proxy is to be used
or with the chairman of such meeting on the day of the
meeting, or adjournment thereof, and upon either of such
deposits the proxy is revoked.
directors may by resolution fix a time not Time limit
(5) The
for deposit
,
,.
•,,
r^
exceeding forty-eight hours, excluding Saturdays and holidays,
preceding any meeting or adjourned meeting of shareholders
before which time proxies to be used at that meeting must
be deposited with the corporation or an agent thereof,
and any period of time so fixed shall be specified in the
notice calling the meeting or in the information circular
relating thereto.
R.S.O. 1970, c. 53, s. 116.
,

115. Subject to section 117, the management of a cor- Mandajtory
poration shall, concurrently with giving notice of a meeting of proxies
of shareholders of the corporation, send by prepaid mail to
each shareholder who is entitled to vote at such meeting
at his latest address as shown on the records of the corporation a form of proxy that complies with section 118
for use at the meeting. R.S.O. 1970, c. 53, s. 117; 1972,
c.

138,

s.

116.

28.

—

(1)

person shall
(a)

Subject to subsection

solicit

(2)

and

section

117,

noJnJo™ation

proxies unless,

the case of a solicitation by or on behalf of the
of a corporation, an information circular, either as an appendix to or as a separate
document accompanying the notice of the meeting,
is sent by prepaid mail to- each shareholder of the
corporation whose proxy is solicited at his latest
address as shown on the records of the corporation
in

management

or
{b)

the case of any other solicitation, the person
solicitation, concurrently with or prior
thereto, delivers or sends an information circular
to each shareholder of the corporation whose proxy
is solicited.
R.S.O. 1970, c. 53, s. 118 (1).
in

making the

(2)

Subsection
(a)

(1)

does not apply
"^•^

to,

AppiicaUon
of subs.

(1)

solicitation, otherwise than by or on behalf of
management of a corporation, where the total
number of shareholders whose proxies are solicited

any
the

is

(b)

not more than fifteen;

any

solicitation

by a person made under section 48
and

of the Securities Act;

'

^^/I^
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any

(c)

solicitation

which he
53,

c.

scSicitations

an offence

s.

is

118

by a person

the

(2);

Where
115, 116 (1)

apply

orde'rs'"""

owner.
s.

R.S.O.

section

R.S.O. 1970,

— ,.-_..

1970,

5.

Section 247 applies to a solicitation that
by means of a form of proxy,

^-^^

this

circular or other communication.

ss.

49,

c.

(c)

in respect of shares of

beneficial

1978,

Sec. 116 (2)

subject to

is

information
53,

c.

s.

118(3).

1 1 7.
(1) Section 115 and subsection 116 (1) apply only to a
,,
corporation that is offering its securities to the public.
.

(2)

Upon

the application

Commission may,

if

satisfied

.

.

,

,

any interested person, the
that in the circumstances of

of

the particular case there

is adequate justification for so doing,
on such terms and conditions as seem to
it just and expedient, exempting, in whole or in part, any
person from the requirements of section 115 or from the
requirements of subsection 116 (1).
R.S.O. 1970, c. 53, s. 119.

make an

Special

form of
proxy

order,

118. Where

section 115 or 116 applies to a solicitation of

.

proxies,
(a)

the form of proxy sent to a shareholder by a person
soliciting proxies,

(i)

shall

indicate

in

bold-face

type

or

other

manner whether or not the
proxy is solicited by or on behalf of the
management of the corporation, and
conspicuous

(ii)

(b)

shall provide a specifically designated blank
space for dating the form of proxy;

the form of proxy shall provide means whereby
person whose proxy is solicited is afforded
an opportunity to specify that the shares registered in his name shall be voted by the nominee
the

favour of or against, in accordance with such
each matter or group of related
matters identified therein or in the information
circular as intended to be acted upon, other than
the appointment of auditors and the fixing of their
remuneration and the election of directors, but a
proxy may confer discretionary authority with
respect to matters as to which a choice is not so
specified by such means if the form of proxy or the
information circular states in bold-face type or
other conspicuous manner how it is intended to vote
the shares represented by the proxy in each such
in

person's choice,

case;
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confer discretionary authority with

respect to,
(i)

amendments

or variations to matters identi-

fied in the notice of meeting, or

(ii)

other matters that
the meeting,

but only
(iii)

may

properly come before

if,

the person
solicitation

by whom or on whose behalf the
is made is not aware a reasonable

time prior to the time the solicitation is made
that any such amendments, variations or
other matters are to be presented for action
at the meeting, and
(iv)

(d)

a specific statement is made in the information circular or in the form of proxy that the
proxy
is
conferring
such
discretionary
authority

no proxy
(i)

shall confer authority,

to vote for the election of

any person

as a

unless a bona
fide proposed nominee for such election is
namai in the information circular, or
director

(ii)

{e)

(/)

of

the

corporation

to vote at any meeting other than the meeting specified in the notice of meeting or
any adjournment thereof;

the information circular or form of proxy shall state
that the shares represented by the proxy will be
voted and that, where the person whose proxy
is solicited specifies a choice with respect to any
matter to be acted upon under clause (b), the shares
shall, subject to section 119, be voted in accordance with the specifications so made;
circular or form of proxy shall
bold-face type or other conspicuous
manner that the shareholder has the right to appoint
a person to attend and act for him and on his
behalf at the meeting other than the person, if
any, designated in the form of proxy, and shall
contain instructions as to the manner in which
the shareholder may exercise such right; and

the

information

indicate

in
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(g)

Sec. 118(g)

the form of proxy contains a designation of a

if

named person

as nominee, means shall be provided
whereby the shareholder may designate in a form
of proxy some other person as his nominee for

the purpose of subsection 114
s.

S?banot'®
not required

120; 1972,

c.

138,

s.

(1).

R.S.O. 1970,

c.

53,

29.

119. The chairman at a meeting has the right not to
conduct a vote by Way of ballot on any matter or group
of matters in connection with which the form of proxy has
provided a means whereby the person whose proxy is
solicited may specify how such person wishes the shares
registered in his name to be voted unless,
(a)

a

poll

is

demanded by any shareholder present
by

at the meeting in person or represented thereat

proxy; or
(&)

proxies requiring that the shares represented thereby
voted against what would otherwise be the
decision of the meeting in relation to such matters
or group of matters total more than 5 per cent
of all the voting rights attaching to all the shares
entitled to be voted and be represented at the
meeting.
1971, c. 26, s. 19.

be

:ri

DIRECTORS AND OFFICERS

!«!

Directors

dire^ora

—

120. (1) Every corporation
however designated.

Composition

(2)

The board

shall

have a board of directors

of directors shall consist of a fixed

number

of directors,

(a)

(b)

not offering

in

the case of a corporation that

its

securities to the public, of at least one;

in

the

case of a

securities

is

corporation that

is

and

offering

its

to the public, of not fewer than three,

whom at least two shall not be
employees of the corporation or of any
of

the corporation.

R.S.O. 1970,

c.

53,

s.

officers

or

affiliate of

122.

h
Directors
resident

(3)

A

majority

of

directors

on

the

board of directors

of every corporation other than a non-resident corporation
shall

be resident Canadians.

1974,

c.

26,

s.

2.

BUSINESS CORPORATIONS

Sec. 124 (1)
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of the persons named as first directors ^i"'
a corporation is a director of the corporation
until replaced by a person duly elected or appointed in

121.

(1)

Each

in the articles of

his stead.

i^®™
(2) The first directors of a corporation have all the powers
and duties and are subject to all the liabilities of directors.

R.S.O. 1970.

122.

—

(1)

53.

c.

A

s.

123.

corporation may by special by-law increase ^^^J^^.^",
120 (2), decrease the number of its direc- directors

or, subject to subsection

tors as set out in

(2)

its articles.

The corporation

shall

file

with the Minister a certified ^1"^°^

copy of the by-law within ten days after the by-law has
been confirmed by the shareholders.
(3)

Failure to comply with subsection

R.S.O. 1970,

validity of the by-law.

c.

(2)

53,

does not affect the^*"'^*^
s.

124.

—

123. (1) No person under eighteen years of age shall ^8;|o^
be a director of a corporation. R.S.O. 1970, c. 53, s.'125 (1)
;

1971,

c.

98,

4, Sched., par. 4.

s.

Q*^*!!^"^(2) No undischarged bankrupt or mentally incompetent
person shall be a director, and, if a director becomes a
bankrupt or a mentally incompetent f)erson, he thereupon
ceases to be a director.

(3) A person who
not a director unless,

(a)

is

elected or appointed a director

is Consent

he was present at the meeting when he was elected
or appointed and did not refuse at the meeting to
act as director

(b)

where he was not present at the meeting when he
was elected or appointed, he consented to act as
director in writing before his election or appoint-

ment

or within ten days thereafter.

For the purposes of subsection (3), a person who is ^^^^
elected or appointed as director and refuses under clause (3) (a) or
fails to consent under clause (3) (b) shall be deemed not to have
been elected or appointed as a director. R.S.O. 1970, c. 53,
(4)

s.

125 (2-4).

—

be elected by the share- g^tj^^of
holders in general meeting, and the election shall be by ballot

124.

(1)

The

directors

shall
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manner

or in such other
prescribe.
Idem

(2)

The

election

Sec. 124 (1)

as the by-laws of the corporation

of directors shall

take place yearly, or

at such other interval not exceeding five years as

vided by the

shall retire, but,

Si°offlce**°°^

Rotation
of directors

voting for
directors

The

qualified, are eligible for re-election.

(5)

articles

may

of directors in rotation,

shall

It

the

125. The

may

not

be necessary for

same term.
articles

or

1972,

c.

all

138,

s.

directors

to

hold

31.

a special by-law of a corporation

provide that,
(a)

every shareholder entitled to vote at an election of
directors has the right to cast thereat a number of
votes equal to the number of votes attached to the
shares held by him multiplied by the number of
directors to be elected, and he may cast all such
votes in favour of one candidate or distribute them
among the candidates in such manner as he sees
fit;

(6)

Vacancies

is prothe directors then in office

provide for the election and retirebut in that case no director
shall be elected for a term of more than five years and at
least three directors shall retire from office in each year.
R.S.O. 1970, c. 53, s. 126.
(4)

office for

Cumulative

if

all

(3) If an election of directors is not held within the prescribed period, the directors continue in office until their
successors are elected.

ment

terms^^^*^

and

articles,

126.

and

for more than one candidate
without specifying the distribution of his votes
among such candidates, he shall be deemed to have
divided his votes equally among the candidates for
whom he voted. R.S.O. 1970, c. 53, s. 127.

where he has voted

—

(1)

Subject to subsections (2),
in the board and a

vacancy occurs

(3)

and

quorum

(4),

where a

of

directors

remains, the directors remaining in office may appoint a qualified person to fill the vacancy for the remainder of the
term but the articles may provide that such vacancy
may only be filled by election at a general meeting of the
shareholders duly called for that purpose.
Increase

the number of directors is increased, the
(2) Where
vacancies resulting from such increase shall only be filled
by election at a general meeting of the shareholders duly
called for that purpose.
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(3) Where part of the board of directors has been elected by the
^y
holders of the shares of a class of special
shares as ^
provided in '^i.^^of
^
shareholders
clause 26(1) id), and a vacancy occurs in that part of the board, the

^^^

remaining directors or director, if any, in that part of the board
may appoint a qualified person to fill the vacancy for the remainder of the term, and, if there is no such remaining director, the
holders of that class of shares at a meeting thereof that may be
called by any holder of shares of that class may elect a qualified
person to fill the vacancy for the remainder of the term but the
articles may provide that such vacancy may only be filled by
election at a general meeting of the holders of that class of shares
duly called for that purpose.
1972, c. 138, s. 32.
(4) When there is not a quorum of directors in office, the "eni.
director or directors then in office shall forthwith call a quorum
general meeting of the shareholders to fill the vacancies,
if there are no directors then in office, the
be called by any shareholder.
R.S.O. 1970,

and, in default or

meeting
c.

53,

s.

may
128

(3).

127. Unless the articles or by-laws otherwise provide, aQ'^orumof
directors
majority of the board of directors constitutes a quorum, but
in no case shall a quorum be less than two-fifths of the
board of directors or two directors, whichever is the greater.
R.S.O. 1970, c. 53, s. 129.

,,,,-,.

128.

—

(1)

.

Subject to subsection

(2),

the

meetings of the

Plaice of

board of directors and the executive committee shall be held
at the place where the head office of the corporation is
located.

R.S.O. 1970,

c.

53,

s.

130

(1).

^'^^p^^o'^
(2) Where the by-laws of the corporation so provide,
the meetings of the board of directors and of the executive
committee may be held at any place within or outside
Ontario, but, except where the corporation is a nonresident corporation, in any financial year of the corporation a majority of the meetings of the board of
directors and a majority of the meetings of the executive
committee shall be held at a place within Canada. 1974,
c.

26,

s.

3.

(3) Subject to the by-laws of the corporation, where all*^|'|^|j^g**y
the directors have consented thereto, any director may
participate in a meeting of the board of directors or of the
executive committee by means of conference telephone or
other communications equipment by means of which all
persons participating in the meeting can hear each other,
and a director participating in a meeting pursuant to this
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Sec. 128 (3)

subsection shall be deemed for the purposes of this Act
to be present in person at that meeting.
1972, c. 138, s. 33 (2).
Place of

meeting by
telephone

Calling

meetings
of directors

a majority of the directors participating in a
(4) If
meeting held pursuant to subsection (3) are then in Canada,
the meeting shall be deemed to have been held in Canada.
1972, c. 138, s. 33 (3).

—

129. (1) In addition to any other provision in the articles
or by-laws of a corporation for calling meetings of directors,
a quorum of the directors may, at any time,

call a meeting
the directors for the transaction of any business the
general nature of which is specified in the notice calling the
meeting.

of

Notice

(2) In the absence of any other provision in that behalf in
the by-laws of the corporation, notice of the time and place

meeting called under subsection (1) shall
director
of the corporation by sending
every
given
to
be
the notice by prepaid mail ten days or more before the
date of the meeting to his latest address as shown on the
R.S.O. 1970, c. 53, s. 131.
records of the corporation.
for the holding of the

130.

Duties

—

(1) The board
management of

vise the

poration.
Conduct of
business

Idem

R.S.O. 1970,

of directors shall

manage

or super-

the affairs and business of the corc.

53,

s.

132

(1).

(2) Subject to section 131 and subsection 22 (1), no business of a
corporation shall be transacted by its board of directors except at a
meeting of directors at which a quorum of the board is present
and, except where the corporation is a non-resident corporation,
at which a majority of the directors present are resident Canadians.
1974, c. 26, s. 4.

Where

is a vacancy or vacancies in the board
the remaining directors may exercise all the
powers of the board so long as a quorum of the board
remains in office. R.S.O. 1970, c. 53, s. 132 (3).

(3)

there

of directors,

Executive
is

—

(1) Where the number of directors
more than six, and if authorized by a

131.

committee

the

directors

may

elect

from

among

of a corporation
special

their

by-law,

number an

executive committee consisting of not fewer than three of
whom, except where the corporation is a non-resident
corporation, a majority shall be resident Canadians and
the directors may delegate to the executive committee
any powers of the board of directors, subject to the
restrictions, if any, contained in the by-law or imposed from
time to time by the directors.
1974, c. 26, s. 5 (1).
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executive committee may fix its quorum, which Quorum
shall be not less than a majority of its members.
R.S.O.
1970, c. 53, s. 133 (2).
(2)

An

No

business shall be transacted by an executive ^^^^^^ °f
committee except at a meeting of its members at which
a quorum of the executive committee is present and,
except where the corporation is a non-resident corporation,
at which a majority of the members present are resident
(3)

Canadians.

132.

1974,

—

(1)

or indirectly,

c.

26,

s.

5

(2).

Every director of a corporation who has, directly °*^^osure by
any interest in any contract or transaction interest in

to which the corporation or a subsidiary thereof is or is to
be a party, other than a contract or transaction in which
his interest is limited solely to his remuneration as a director,
officer or employee, shall declare his interest in such contract
or transaction at a meeting of the directors of the corporation
and shall at that time disclose the nature and extent of
such interest including, as to any contract or transaction
involving the purchase or sale of property by or to the
corporation or a subsidiary thereof, the cost of the property
to the purchaser and the cost thereof to the seller, if acquired
by the seller within five years before the date of the contract
or transaction, to the extent to which such interest or information is within his knowledge or control, and shall not vote
and shall not in respect of such contract or transaction be
counted in the quorum. 1972, c. 138, s. 36 (1), part.

(2)

Subsection

interest in

(1)

does not require the disclosure of any^^*"®^^
or transaction unless the interest material

any contract

and the contract or transaction are both material.
1970.

(3)
^
'

c.

53,

s.

134

R.S.O.

(2).

The declaration required
by
J
^

this section shall

be made when
declaration
proposed of interest

at the meeting of the directors at which the
contract or transaction is first considered, or if the director
is not at the date of the meeting interested in the proposed
contract or transaction, at the next meeting of the directors
held after he becomes so interested, or if the director
becomes interested in a contract or transaction after it is
entered into, at the first meeting* of the directors held
after he becomes so interested, or if a contract or a proposed contract or transaction is one that in the ordinary
course of the corporation's business, would not require

approval
meeting
aware of

by the
of
it.

directors or shareholders, at the first
the directors held after the director becomes
1972, c. 138, s. 36 (1), part.

480

BUSINESS CORPORATIONS

Chap. 54

Effect of
declaration

(4)

a director has

If

made

Sec. 132 (4)

a declaration and disclosure

in compliance
with this section and has not voted in respect of the contract or transaction at the meeting of the directors of the
corporation, the director, if he was acting honestly and in
good faith at the time the contract or transaction was
entered into, is not by reason only of his holding the office
of director accountable to the corporation or to its shareholders for any profit or gain realized from the contract or

of his interest in a contract or transaction

and the contract or transaction, if it was in
the best interest of the corporation at the time the contract
or transaction was entered into, is not voidable by reason

transaction,

only of the director's interest therein.

tion^by**

1971,

c.

26,

s.

20.

(^^ Notwithstanding anything in this section, a director,
he was acting honcstly and in good faith, is not accountable to the corporation or to its shareholders for any profit
or gain realized from any such contract or transaction
by reason only of his holding the office of director, and the

shareholders if

contract or transaction, if it was in the best interest of the
corporation at the time it was entered into, is not by reason
only of the director's interest therein voidable,
(a)

the contract or transaction is confirmed or approved by at least two-thirds of the votes cast at a
general meeting of the shareholders duly called for
that purpose and
if

;

(b)

the nature and extent of the director's interest
the contract or transaction are declared and
disclosed in reasonable detail in the notice calling
the meeting or in the information circular required
if

in

!a

by section
General
notice of
Interest

116.

R.S.O. 1970,

c.

53,

s.

134

(5).

(6) For the purposes of this section, a general notice to
the directors by a director declaring that he is a director

or officer of or has a material interest in a person that is a
party to a contract or proposed contract with the corporation is a sufficient declaration of interest in relation
to any contract so made.
1972, c. 138, s. 36 (2).

Liability
of directors
re purchase
of shares

133.
by
in

—

(1) Where any shares of a corporation are acquired
by redemption, purchase or acceptance for surrender
contravention of this Act or the articles, the directors
it

who voted

in favour of or consented to the resolution
authorizing the redemption, purchase or acceptance for surrender are jointly and severally liable to the corporation to
the extent of the amount paid for the acquisition of the

shares.
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(2) Where any shares of a corporation are acquired by
by redemption, purchase or surrender in contravention

this

Act or the

481

it^PP^J^^^^^

of

articles,

(a)

any shareholder

(b)

where the acquisition
section 37

(1),

of the corporation; or

of the corporation

contravention

in

is

subsection 38

(3)

of sub-

or section 98 any creditor

who was a creditor

at the time of the

acquisition,

may

apply to the court within two years of the acquisition,
and the court may, if it considers it to be just and equitable
under the circumstances, make an order making any shareholder whose shares were acquired liable to the corporation,
jointly and severally with the directors, to the extent of the

amount paid
s.

to

him

his

for

R.S.O.

shares.

1970,

c.

53,

135.

134. Where any dividend

is

declared and paid in con- Jj-^^^^^^j^y j^
re dividends

travention of section 146 or 147,
{a)

the directors who voted in favour of or consented to
the resolution authorizing the declaration of the
dividend are jointly and severally liable to the corporation to the extent of the amount of the dividend
so declared and paid or such part thereof as renders
the corporation insolvent or diminishes its capital;

and
(b)

any shareholder

of the corporation or

any creditor

who was

a creditor at the time
of the declaration of the dividend may apply to
the court within two years of the declaration, and

of the corporation

the court may, if it considers it to be just and
equitable under the circumstances, make an order
making any shareholder to whom the dividend is
paid jointly and severally liable with the directors
to the extent of the amount of the dividend paid
to him.

R.S.O. 1970,

c.

53,

s.

136.

—

135. (1) A director who was present at a meeting of theCoosentof
meeting
board of directors or an executive committee thereof when,
(a)

the redemption, purchase or acceptance for surrender of shares of the corporation is authorized;

(b)

the declaration
authorized; or

and

payment

of

a

dividend

is

482
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a loan mentioned

Sec. 135 (1)

(c)

in section 144 is authorized,

be deemed to have consented thereto unless,

(d)

(e)

his dissent

he

is

entered in the minutes of the meeting;

his written dissent

files

with the person acting
its adjournment;

as secretary of the meeting before

or

(/)

he delivers or sends his dissent by registered mail
to the corporation immediately after the adjournment of the meeting,

and within seven days after complying vvith clause (d), (e) or (/) he
sends a copy of his dissent by registered mail to the Minister.

Mem

(2)

R.S.O. 1970,

c.

A

voted in favour of a matter referred to in
not entitled to dissent under subsection

director

subsection
(1).

Consent of
director

not at

meeting

(1)

53,

s.

137

(1);

1971,

c.

26,

s.

21

(1).

who
is

R.S.O. 1970,

c.

53,

s.

137

(2).

(3) A director who was not present at a meeting of the
board of directors or any executive committee thereof when,

shall

(a)

the redemption, purchase or acceptance for surrender of shares of the corporation is authorized

(b)

the declaration and
ized; or

(c)

a loan mentioned in section 144

payment

of a dividend

is

is

author-

authorized,

be deemed to have consented thereto unless,
(d)

he delivers or sends to the corporation by registered
mail his dissent; or

(e)

he causes his dissent to be
of the meeting,

filed

with the minutes

within seven days after he becomes aware of the author(a) (6) or (c) and unless, within seven
days after complying with clause (d) or (e), he sends a copy of his
dissent by registered mail to the Minister.
R.S.O. 1970, c. 53,
s. 137 (3); 1971, c. 26, s. 21 (2).
ization referred to in clause

,

—
....
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(1) A director is not liable under section 133, 134 Exception
to liability
144 if, in the circumstances, he discharged his duty to
the corporation in accordance with section 142.

136.

or

(2)

The

.

liability

, .

,

imposed by

this

addition to any other liability that
him. R.S.O. 1970, c. 53, s. 138.

,

,

,

.

,

Act upon a director is in
is by law imposed upon

^0***""^
excluded

—

of
(1) The directors of a corporation are jointly and V'^biiitv
'
directors
,.
„
severally liable to the employees of the corporation to whom for wages
the Master and Servant Act applies for all debts that become R so. i980,

137.

,

,

,

.

,

performed for the
corporation, not exceeding six months wages, and for the
vacation pay accrued for not more than twelve months under
the Employment Standards Act, and the regulations thereunder or under any collective agreement made by the

due while they are directors

CC2S7137

for services

corporation.

(2)

A
{a)

director

only

is

liable

under subsection

(1),

ofuiwuty

if,

(i)

the corporation has been sued for the debt
within six months after it has become due
and execution against the corporation has
been returned unsatisfied in whole or in part,
or

(ii)

the corporation has. within that period gone
into liquidation or has been ordered to be
wound up or has made an authorized assignment under the Bankruptcy Act (Canada), f|.^^^'°'
or a receiving order under the Bankruptcy
Act (Canada) has been made against it and,
in any such case, the claim for the debt has

been proved; and

{b)

he is sued for the debt while he is a director or
within two years after he ceases to be a director.

has been so returned against the^<*®™
(3) After execution
corporation, the amount recoverable against the director
is the amount remaining unsatisfied on the execution.
If the claim for the debt has been proved in liquidation ^}^^^of
winding-up proceedings or under the Bankruptcy ^c^^°^^^
(Canada), a director who pays the debt is entitled to any
preference that the creditor paid would have been entitled

(4)

or
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to or,

if

director

a judgment has been recovered for the debt, the
entitled to an assignment of the judgment.

is

R.S.O. 1970,
Removal
of directors

138.

—

53,

c.

139.

s.

Subject to subsection (2), the shareholders may,
by a majority of the votes cast at a
general meeting duly called for that purpose, remove any
director before the expiration of his term of office and may,
by a majority of the votes cast at the meeting, elect any
person in his stead for the remainder of his term, but, where
the directors have been elected by the method of voting
provided by section 125, no director shall be removed from
office where the votes cast against the resolution for his
removal would, if cumulatively voted at an election of the
full board of directors, be sufficient to elect one or more
directors.
R.S.O. 1970, c. 53, s. 140; 1972, c. 138, s. 37 (1).

by

Idem

Sec. 137 (4)

(1)

resolution passed

(2)

Where a

class of shares carries the exclusive right to

board of directors, no director so elected
be removed from office before the expiration of his
term except by resolution passed by a majority of votes cast
at a meeting of holders of shares of the class duly called for
1972, c. 138, s. 37 (2).
that purpose.
elect a part of the

may

Officers
Officers

?^ointnfen1i

—

139. (1) A corporation shall have a president and a
secretary and such other officers as are provided for by
by-law or by resolution of the directors and the same person
may holdlwo or more offices. 1972, c. 138, s. 38.
^^^ ^^ *^^ absence of other provisions in that behalf in
the articles or by-laws, the directors,

from among themselves

{a)

shall elect the president

(6)

shall

appoint or elect the secretary and

may

appoint or elect one or more vice-presidents
R.S.O. 1970, c. 53, s. 141 (2).

(c)

;

or other officers.
Chairman
of the

140.

A

corporation

may by

special by-law,

board
(a)

provide

for

the

directors from

election

or

appointment by the
of a chairman of

among themselves

the board;
(h)

define the duties of the chairman

business corporations
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assign to the chairman all or any of the duties of
the president or of any other officer of the corporation,

(c)

and, if the by-law assigns to the chairman any of the duties
of the president, it shall also fix and prescribe the duties of
R.S.O. 1970, c. 53, s. 142.
the president.

141.

Unless

no person

the

or

articles

by-laws otherwise

provide,

a director of the corporation, but no other officer
the chairman of the board need be a director.
1971,

is

s.

Quaiiflca-

he chairman
except president

shall be the president of a corporation unless

c.

26,

22.

General

142. Every

director

and

officer

of

a corporation

shall ^f^°^"*^

exercise the powers and discharge the duties of his office
honestly, in good faith and in the best interests of the cor-

|j°g'(j°^g

and in connection therewith shall exercise the
degree of care, diligence and skill that a reasonably prudent
R.S.O.
person would exercise in comparable circumstances.
poration,

1970,

53,

c.

s.

144.

143. An act done by a director or by an officer is notVaUdUyof
by reason only of any defect that is thereafter discovered directors

invalid
in his
c.

53,

appointment, election or qualification.
s.

R.S.O. 1970,

*°

145.

144. Those directors and officers of a corporation who J;/ ^^*gg\y j.^
authorize or consent to a loan in contravention of clause 16 (1) (a) and officers
or the giving, directly or indirectly by means of a loan, guarantee,
the provision of security or otherwise, any financial assistance in
contravention of clause 16
the corporation

and

(1) (6)

and severally liable to
any actual loss to the

are jointly

to its creditors for

corporation arising out of the contravention,
interest at the rate of 6 per cent

a year.

1972,

together with
c.

138,

s.

39.

145.—(1) Subject to subsection (2), the by-laws of a corporation may provide that every director and officer of the
corporation and his heirs, executors, administrators and other
legal personal representatives may from time to time be
indemnified and saved harmless by the corporation from and
against,
(a)

any

liability and all costs, charges and expenses that
he sustains or incurs in respect of any action, suit

cati®o'S°?"

directors
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Sec. 145 (1) (a)

that is proposed or commenced
him for or in respect of anything done or
permitted by him in respect of the execution of the
duties of his office and
or

proceeding

against

;

other costs, charges and expenses that he sustains
or incurs in respect of the affairs of the corporation.

all

(b)

Idem

director or officer of a corporation shall be
(2) No
indemnified by the corporation in respect of any liability,
costs, charges or expenses that he sustains or incurs in or
about any action, suit or other proceeding as a result of
which he is adjudged to be in breach of any duty or
responsibility

imposed upon him under

this.

Act or under any

other statute unless, in an action brought against him in
his capacity as director or officer, he has achieved complete
or substantial success as a defendant.

Insurance

A corporation may purchase and maintain insurance
the benefit of a director or officer thereof, except
insurance against a liability, cost, charge or expense of the
director or officer incurred as a result of a contravention of
(3)

for

section 142.

R.S.O. 1970,

c.

53,

s.

147.

DIVIDENDS

Power to
declare
dividends

146.
on

M^annerof

When
dividend
not to be
declared

—

directors

(1)

may

Subject to the articles of the corporation, the
declare and the corporation may pay dividends

issued shares.

its

(2) A dividend may be paid in cash or in property not
exceeding in value the amount of the dividend.

directors shall not declare and the corporation
pay any dividend when the corporation is insolvent,
or any dividend the payment of which renders the corporation
(3)

The

shall not

insolvent or that diminishes
s.

jrpi

with wasting
assets

its capital.

R.S.O. 1970,

c.

53,

153.

147.
tion,

—

(1)

Notwithstanding anything

in this Act,

a corpora-

BUSINESS CORPORATIONS

Sec. 149 (1)

(a)

that for the time being carries on as its principal
business the business of operating a producing
mining, gas or oil property owned and controlled by
it;

or

at least 75 per cent of the assets of

(6)

487

Chap. 54

which are of a

wasting character; or

(c)

incorporated for the object of acquiring the assets
or a substantial part of the assets of a body corporate and administering such assets for the purpose
of converting them into cash and distributing the cash
among the shareholders of the corporation,

may declare and pay dividends out
from the operations of the corporation.

of the

funds derived

(2) The powers conferred by subsection (1) may be exercised
^plirment
notwithstanding that the value of the net assets of. the of capital
corporation may be thereby reduced to less than its issued
capital if the payment of the dividends does not reduce the
value of its remaining assets to an amount insufficient to

meet all the liabilities of the corporation exclusive of
issued capital.
(3) The powers conferred by subsection (1)
only under the authority of a special by-law.

may

its

be exercised f^jaw

We™
(4) Where dividends have been paid by a corporation in
any of the cases mentioned in subsection (1) without the
authority of a by-law, the payment thereof is nevertheless
valid if a by-law adopting and approving the payment is passed
and confirmed in the same manner as for a special by-law.
R.S.O. 1970, c. 53. s. 154.

148. For

may

declare

the

amount

payable

in

of any dividend that the directors
cash, they may declare a stock

|i^^*^en^g

dividend and issue therefor shares of the corporation as fully
paid.
R.S.O. 1970. c. 53, s. 155.

RECORDS

149.

—

(1)

Where

Act requires a record to be kept by a
be kept in a bound or looseleaf book,

this

corporation, it may
or by means of a mechanical, electronic or other device.

Records
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inboun°°*

^^^ Where a record
corporation shall,

book

(a)

business corporations
is

Sec. 149 (2)

not kept in a bound book,

the

take adequate precautions, appropriate to the means
used, for guarding against the risk of falsifying
the information recorded and
;

{b)

provide means for making the information available
an accurate and intelligible form within a
reasonable time to any person lawfully entitled to

in

examine the record.

buity^of
records In

(^) ^^^ bound or looseleaf book or, where the record is not
kept in a bound or looseleaf book, the information in the
form in which it is made available under clause (2) (b) is admissible
in evidence as, prima facie proof, before and after dissolution of the

corporation, of

^formation

^^)

^^

all facts

stated therein.

person shall remove, withhold or destroy informaby this Act or the regulations to be recorded,

tion required
o>r.

(a)

record or assist in recording any information in a
record or
;

{b)

make

information purporting to be accurate avail-

able in a form referred to in clause

knowing

Records

it

150. A

to be untrue.

R.S.O. 1970,

c.

(2) (6),

53,

156.

s.

corporation shall cause to be kept the following

:ords!
records

1.

2.

A copy of the articles of the corporation.
All by-laws

and
3.

A

and

resolutions, including special by-laws

special resolutions of the corporation.

register of security holders in

names

alphabetically

indexed

in

i.

arranged

appropriate categories

which
or

is

set out the

alphabetically

of,

all person who are or have been within ten
years registered as shareholders of the cor-

Sec. ISO

business corporations
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poration and the address including the street
and number, if any, of every such person
while a holder, in which are set out also the
number and class of shares held by such
holder and, where the shares were issued
before the 1st day of January, 1971 and not
fully paid, the amounts paid up and remaining
unpaid on such shares,

ii.

iii.

4.

A

persons who are or have been holders of
debt obligations other than debt obligations
in bearer form of the corporation and the
address including the street and number,
if any, of every such p)erson while a holder in
which are set out also the class or series
and principal amount of the debt obligations
held by such holder,
all

all persons who are or have been within six
years after the date of expiry of a warrant
registered as holders of warrants of the corporation and the address including the street
and number, if any, of every such person
while a holder, setting out the class or series
and number of warrants held by such holder.

5.

which are

set out the
while directors,
including the street and number, if any, of all
persons who are or have been directors of the
corporation with the several dates on which each
became or ceased to be a director.

register

of directors

names and residence

in

addresses,

in which are set out all
and other transactions of the corporation

Proper accounting records
financial

without limiting the generality of the

including,

foregoing, records of,

i.

ii.

iii.

sums of money received and disbursed by
the corporation and the matters with respect
to which receipt and disbursement took place,
all

aU

sales

and purchases

of the corporation,

the assets and liabilities of the corporation,

and
iv.

aU other transactions affecting the financial
position of the corporation.
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The minutes

6.

of

Sec. 150116

proceedings at meetings of
any executive committee.

all

shareholders, directors and

R.S.O. 1970,
Register of

151. Every

transfers

53,

c.

s.

157; 1972,

138,

c.

s.

40.

corporation shall cause to be kept a register

which

by the
date and other
particulars of each transfer shall be set out.
R.S.O. 1970,

of transfers in

corporation
c.

Transfer
agents

53,

in

all

transfers of securities issued

form

registered

A

152.

corporation

may

appoint a registrar to keep the
to keep the
register of transfers and may also appoint one or more branch
registrars to keep branch registers of security holders and one
or more branch transfer agents to keep branch registers of
transfers but one person may be appointed both registrar

and transfer agent.

registers
to be kept

Valid
registration

the

158.

s.

register of security holders

Where

and

153.

—

(1)

The

1972,

and a transfer agent

c.

138,

s.

41.

register of security holders

of transfers shall be kept at the

head

and the

register

the corporation or at such other office or offices or place or places in
Ontario as is appointed by resolution of the directors, and
the branch register or registers of security holders and the
branch register or registers of transfers may be kept at such
office or offices of the corporation or other place or places, either
within or outside Ontario, as are appointed by resolution
of the directors.
R.S.O. 1970, c. 53, s. 160 (1); 1972. c. 138,
s. 42 (1).
office of

(2) Registration of the transfer of a security of the corporation in the register of transfers or a branch register of
transfers is a complete and valid registration for all pur-

poses.
Entry In
Branch
transfer
register

Entry in
register of
transfers

Destruction
of speilt

documents

(3) In each branch, register of transfers shall be recorded
only the particulars of the transfers of securities registered
in that branch register of transfers.

(4) Particulars of every transfer of securities registered in
every branch register of transfers shall be recorded in the
register of transfers.
R.S.O. 1970, c. 53, s. 160 (2-4).

(5)

liable

A

agent is not
a warrant or any
evidence of the issue or transfer of the

corporation,

registrar

or

transfer

to produce a security certificate,

document that

is

security certificate or warrant after six years.
(a)

in the case of a share certificate
its

cancellation;

from the date of

BUSINESS CORPORATIONS
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(b)

in the case of
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a warrant from the date of

its

expiry

or
(c)

of a certificate representing a debt
from the date of retirement of the whole
debt obligation of which that certificate represents

in

the case

obligation,

a part.

1972,

138,

c.

s.

42

(2).

—

(1) The records mentioned in sections 150 and 151
^^°{o^
during the normal business hours of the corporation, be examination
open to examination by any director and shall, except as provided
in section 153 and in subsections (2) and (3) of this section, be kept

154.

shall,

at the

(2)

head

A

office of the corporation.

corporation

may keep

on business such parts

oj
at any place where it carries
of the accounting records as relate to branch

^°^^

the operations, business and assets and liabilities of the corporation carried on, supervised or accounted for at such
place, but there shall be kept at the head office of the corporation or such other place as is authorized under subsection (3) such records as will enable the directors to ascertain
quarterly with reasonable accuracy the financial position of
the corporation.
(3)
*

Where a

order for
removal of

corporation,
'

records
(a)

shows,

to the satisfaction of the Minister, the
necessity of keeping all or any of the records

mentioned in subsection (1) at a place other than the
head office of the corporation; and
(6)

gives the Minister adequate assurance, by surety
bond or otherwise, that such records will be open
for examination,
(i)

(ii)

at the head office or some other place in
Ontario designated by the Minister, and

by any person who is entitled to examine
them and who has applied to the Minister
for such

an examination,

the Minister may, by order and upon such terms as he
thinks fit, permit the corporation to keep such of them at
such place or places, other than the head office, as he thinks
fit.

The Minister may by order upon such terms as he sees
made under subsection (3) or any order
made by the Lieutenant Governor in Council under a pre(4)

fit

rescind any order

decessor of that subsection.

R.S.O. 1970,

c.

53,

s.

161.

Rescission

made under
*"^*

<^>
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155.—(1)

Subject to section

mentioned

P°^^^^°"

in

section

counting records, resolutions

the

156,

Sec. 155 (1)

records of a cor-

151, other than acof directors and the minutes

150 or

and any executive
during the normal business hours of the
corporation and at the place or places where they are kept,
be open to examination by the shareholders and creditors
or their agents or personal representatives, and any of them
may make extracts therefrom. R.S.O. 1970, c. 53, s. 162 (1);

of proceedings at meetings of directors

committee,

1972,
^***™

138.

c.

s.

43.

(2) No person shall refuse to permit a person entitled
thereto to inspect such records or to make extracts there-

R.S.O. 1970,

from.

security
hoiders

shall,

c.

53,

s.

162

(2).

—

156. (1) A shareholder or creditor or the agent or personal representative of any of them shall not make or cause
to be made a list of all or any of the security holders or
registered warrant holders of the corporation unless he has
filed with the corporation or its agent his affidavit in the
following form, and, where the shareholder or creditor is a
affidavit shall be made by the president
or other officer authorized by resolution of the board of

body corporate, the
directors of the

body corporate:
Form

of Affidavit

Province of Ontario

In the matter of

County

{Insert

of

of corporation)

of the

I,

the

in

name

of

of

,

make oath and say
1

I

am a shareholder (or creditor)

of the

above-named corporation.

(Where the shareholder or creditor is a body
and authority of deponent in paragraph 1 .)
2.

tion

I

am

corporate, indicate office

applying to make a list of the shareholders (debt obliga(registered warrant holders) of the above-named

holders)

corporation.
3.

I

require the above-mentioned

list(s)

only for purposes con-

nected with the above-named corporation.
4. The above-mentioned list(s) and the information contained
therein will be used only for purposes connected with the above-

named corporation.
Sworn,

ult°^

(^)

^°

etc.

person, other than the corporation or

shall use a list

obtained under this section,

its

agent,

BUSINESS CORPORATIONS
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for the purpose of delivering or sending to all or

(a)
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any

warrant holders
matter relating to

of the security holders or registered

other

or

advertising
securities,

other

than

printed
the securities

of

the

cor-

with

the

cor-

poration; or

any

(6)

for

'

poration.

purposes
1972,

connected

not
138,

c.

s.

44.

Purposes connected with the corporation include 2Lny|*^^^®^j
'^th the
to influence the voting
" of shareholders or debt corporation
r
obligation holders at any meeting thereof and include the defined
(3)

effort

•

or offering of shares

acquisition
c.

amalgamation

an

effect

53,

163

s.

to

1

acquire control or to
R.S.O. 1970,

reorganization.

or

(3).

—

157. (1) Any person, upon payment of a reasonable ^J^^J^ij^^^
charge therefor and upon filing with the corporation or its ^° ^j
^^ ^
agent the affidavit referred to in subsection (2), may require
a corporation, other than a corporation that is not offering
its securities to the public, or its transfer agent to furnish
within ten days from the filing of the affidavit a basic list
of security holders or registered warrant holders of the
corp>oration setting out the information required in section
150 to be set out in the register of security holders or warrant
holders made up to a date not more than ten days before
the date of filing the affidavit and having required such
basic list, upon payment of a reasonable charge therefor
and upon filing with the corporation or its agent a written
demand, may require the corporation or its transfer agent
supplementary

to furnish

lists

of transfers of securities or

day following the date
up, and the supplementary

registered warrants for each business
to

which the basic

lists shall

list

is

made

which the supplementary

list relates.

(2) The affidavit referred to
by the applicant and shall be

Form
Province of Ontario

County

of

York

in subsection (1) shall
in the following

the

make oath and say

form:

of Affidavit

In the matter of
(Insert

of the

I

in

list and
day following the day to

be furnished concurrently with the basic

thereafter on the next business

name

of corporation)
of

of

be made

^^^^'^^^
affidavit
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(Where

body corporate, indicate

the applicant is a

Sec. 157 (2)
office

and authority

of deponent).
1.

require a

I

of the shareholders (debt obligation holders)

list

(registered warrant holders) of the

above-named corporation.

2 I require the above-mentioned list (s) only for purposes connected
with the above-named corporation.
3. The above-mentioned list(s) and the information contained
therein will be used only for purposes connected with the abovenamed corporation.

Sworn,

etc.

1972,
Idem,

where
applicant
a body
corporate

Use of list

(3)

Where

the applicant

is

c.

138,

s.

45, part.

a body corporate, the affidavit

be made by the president or other officer authorized
by resolution of the board of directors of the body corporate.
R.S.O. 1970, c. 53, s. 164 (3).
shall

(4)

No

person shall use a
for the

{a)

any

obtained under this section,

list

purpose of delivering or sending to

all

or

of the shareholders advertising or other printed

matter relating to securities or warrants other than
the securities or warrants of the corporation; or

any purpose not connected with the corporation.

for

(b)

1972,
Furnishing
list

(5)
list

in

defined

Trafficking

when

shall

a
R.S.O.

furnish

so required.

164(5).

s.

Purposes connected with the corporation include any
to influence the voting of security holders at any
meeting thereof, any offer to acquire shares of the corporation or any effort to effect an amalgamation or reorgani(6)

1972,

c.

138,

158. No person
security

poration.
Power of

(1)

effort

otherwise

court to
correct

45, part.

s.

accordance with subsection

zation.

in lists

138,

Every corporation or transfer agent

1970, C..53,
Purposes
connected
with
corporation

c.

159.

traffic in

s.

45, part.

shall offer for sale or sell or

a

holders or
R.S.O. 1970,

—

Where

purchase or

or a copy of a list of all or any of the
registered warrant holders of a cor-

list

c.

53,

s.

165; 1972,

c.

138,

s.

46.

name

of a person is,
without
omitted from the records of a
corporation other than accounting records, or if default is
made or unnecessary delay takes place in entering therein
the fact of any person having ceased to be a security holder
of the corporation, the person or security holder aggrieved,
(1)

the

sufficient cause, entered in or

or any security holder of the corporation, or the corporation
itself, may apply to the court for an order that the records

BUSINESS CORPORATIONS

Sec. 161 (1)
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and the court may dismiss such application
order for the rectification of the records and
may direct the corporation to compensate the party aggrieved
for any damage he has sustained.
be

rectified,

or

make an

The court may, in any proceeding under
decide any question relating to the entitlement
(2)

this section, ^ecis^on^

of a person
a party to the proceeding to have his name entered
or omitted from such records whether the question arises

who
in

is

between two or more security holders or alleged security
holders, or between any security holders or alleged security
holders and the corporation.

The court may

(3)

direct

an issue to be

tried.

™i!^°'

This section does not deprive any court of any juris- J|?^^^*^io°
not
diction it otherwise has.
R.S.O. 1970, c. 53, s. 166.
(4)

affected

AUDITORS AND FINANCIAL STATEMENTS

—

160.
all

(1)

Subject to subsection

(2),

where

in

a financial year^^Pj^°

the shareholders of a corporation that,

not offering

its securities

to the public;

(a)

is

(b)

has

(c)

has assets not exceeding $500,000 and sales or gross
operating revenues not exceeding $1,000,000, as
shown on the financial statement of the corporation
for the preceding year,

five or

provisions

fewer shareholders; and

consent in writing, the corporation is exempt from sections 161
and 162, subsections 163 (1) to (3), section 164, and clause 165 (1)
(c) and subsection 165 (3) in respect of the year in which the
consent is given.
1971, c. 26, s. 24.

Subsection (1) does not apply to a subsidiary corporation ^^^^*ry^
its holding corporation is exempted under subsection (1) at
the time the consent of the shareholders is given.
R.S.O. 1970,
c. 53, s. 167 (2).
(2)

unless

—

161. (1) The shareholders of a corporation at their first A'^'^*^™
general meeting shall appoint one or more auditors to hold
office until the close of the first annual meeting and, if the
shareholders fail to do so, the directors shall forthwith make
such appointment or appointments.
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(2) The shareholders shall at each annual meeting appoint
one or more auditors to hold office until the close of the
next annual meeting and, if an appointment is not so made,
the auditor in office continues in office until a successor
is

Casual

vacancy

appointed.

The

(3)

directors

may

fill

of auditor, but, while such

or continuing auditor,

Removal
of auditor

auditor^"

if

any casual vacancy in the office
vacancy continues, the surviving

any,

may

act.

may, by resolution passed by a
(4) The shareholders
majority of the votes cast at a general meeting duly called
for the purpose, remove an auditor before the expiration
of his term of office, and shall by a majority of the votes
cast at that meeting appoint another auditor in his stead for
the remainder of his term.
(5)

Before

calling

specified in subsection

a

general

(4),

meeting

for

the

purpose

the corporation shall, fifteen days

or more before the mailing of the notice of the meeting,
give to the auditor,

Right of
auditor
to make
representations

(a)

written notice of the intention to call the meeting,
specifying therein the date on which the notice of
the meeting is proposed to be mailed; and

{b)

a copy of all material proposed to be sent to shareR.S.O.
holders in connection with the meeting.
1970, c. 53, s. 168 (1-5).

(6) An auditor has the right to make to the corporation,
three days or more before the mailing of the notice of the
meeting, representations in writing, concerning,

{a)

(b)

his proposed

removal as auditor;

the appointment or election of another person to
the office of auditor.; or

fill

(c)

his resignation as auditor,

and the corporation,

at its expense, shall forward with the
the meeting a copy of such representations to
each shareholder entitled to receive notice of the meeting.
1972, c. 138, s. 47.

notice

Remuneration

of

(7) The remuneration of an auditor appointed by the
shareholders shall be fixed by the shareholders, or by the
directors if they are authorized so to do by the shareholders.

BUSINESS CORPORATIONS

Sec. 163 (3)

and

remuneration

the

directors shall be fixed

of

an

by the

auditor
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appointed

by the

directors.

Appo^ment
(8) If for any reason no auditor is appointed, the court
may, on the application of a shareholder, appx)int one or more
auditors to hold office until the close of the next annual
may fix the remuneration to be paid by the
corporation for his or their services.

meeting and

Notice of
(9) The corporation shall give notice in writing to an
auditor of his appointment forthwith after the appointment
is made.
R.S.O. 1970, c. 53, s. 168 (7-9).

162.

—

(1) If, in

the information circular required

tion 116(1), reference

is

by subsec-

^uditorof
proposal
appoint
another
of

made to action proposed to be taken at an
-

,

r ^°

-

annual meeting of shareholders with respect to the appointment
an auditor other than the incumbent auditor, the corporation
shall, fifteen days or more before the mailing of the notice of the

meeting, give to the incumbent auditor written notice of management's intention not to recommend his reappointment at the
annual meeting, specifying therein the date on which the notice of
the meeting is proposed to be mailed.
(2) The incumbent auditor has the right to make to the 1^18^^^^^^^.
corporation, three days or more before the mailing of the auditor
notice of the meeting, representations in writing concerning represen^°°*
the proposal not to reappoint him as auditor, and the corporation, at its expense, shall forward with the notice of the

meeting a copy of such representations to each shareholder
entitled to receive notice of the meeting.
53.

s.

R.S.O. 1970,

c.

169.

—

No

person shall be appointed or act as auditor P«^°^jgg^
is a director, officer or employee of the as auditors
corporation or of an affiliate of the corporation or who is a
partner, employer or employee of any such director, officer
or employee or who is a related person to any director or
officer of the corp)oration or of an afiihate of the corporation.

163.

(1)

of a corporation

who

(2) No person shall be appointed or act as auditor of a.^^^^
corporation if he or any partner or employer of or related
person to him beneficially owns, directly or indirectly, any
securities of the corporation or of a subsidiary thereof or,
if the
corporation is a subsidiary, any securities of its
holding corporation.

(3)

Subsection

(2)

does not apply to

employer or related person, as the case
partner, employer or related person

a person,

may
is

partner,

the person,
not empowered to
be,

if

^J^^^)
does not
*pp'^
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decide whether securities of the corporation or its holding
corporation, as the case may be, are to be beneficially
owned, directly or indirectly, by him, or if he is not entitled
to vote in respect thereof.
C'iont*ii-ris!

Auditors
not to be
appointed
receivers,
etc.

£•,

10

/

No

person shall be apjiointed a receiver or a receiver
and manager or liquidator of any corporation of which he or
any partner or employer of or a related person to him is the
auditor or has been auditor within the two years preceding
his appointment as receiver or receiver and manager or
(4)

liquidator.

Trustee in

bankruptcy
not to be
auditor
R.S.C. 1970,
B-3

c.

(5) No person who is appointed a trustee of the estate of a
corporation under the Bankruptcy Act (Canada) or any
partner or employer of or a related person to him shall be
appointed or act as auditor of the corporation. R.S.O.

1970,

c.

53,

s.

170.

—

164. (1) The auditor shall make such examination as will
enable him to report to the shareholders as required by subsection

Annual
audit

(2).

Auditor'i

(2)

report

The

auditor shall

make a

report to the shareholders on the

financial statement, other than the part thereof that relates to the

period referred to in subclause 165 (1) (6) (ii), to be laid before the
corporation at any annual meeting during his term of office and
shall state in his report whether in his opinion the financial statement referred to therein presents fairly the financial position of the
corporation and the results of its operations for the period under

review in accordance with generally accepted accounting principles applied on a basis consistent with that of the preceding
period,

Idem

if

any.

(3) Where the report under subsection (2) does not contain
the unqualified opinion required thereby, the auditor shall
state in his report the reasons therefor.
R.S.O. 1970,
c.

Facts

(4)

discovered
after

statement

s.

171 (1-3).

Where

facts

come

to the attention of the officers or

directors,

sf:,

><]tfq£

53,

Qj

{a)

which could reasonably have been determined prior
to the date of the last annual meeting of the shareholders; and

(b)

which if known prior to the date of the last annual
meeting of shareholders, would have required a
material adjustment to the financial statement presented to the meeting.

BUSINESS CORPORATIONS
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shall communicate such facts
reported to the shareholders under this
section and the directors shall forthwith amend the financial
statement and send it to the auditor. 1972, c. 138, s. 48.

the

or

officers

to the auditor

#

(5)

On

directors

who

the receipt of facts furnished under subsection

from any other source, the auditor
is

necessary,

amend

his report

in

shall,

if

(4)

in his opinion

or^^l^^^'^^^
it report

respect of the financial

statement in accordance with subsection (2) and the directors
or, if they fail to do so within a reasonable time, the auditor
shall mail such amended report to the shareholders.

statement contains a statement of^*®™
and apphcation of funds, the auditor shall include in his report a
statement whether in his opinion, in effect, the statement of
changes in net assets or the statement of source and application of funds presents fairly the information shown
(6)

If

changes

the

financial

in .net

assets or a statement of source

therein.

(7) Whether or not the assets and liabilities and income^"*®™
and expense of any one or more subsidiaries of a holding

corporation are included in the financial statement of the
holding corporation, the report of the auditor of the holding
corporation required by subsection (2) may refer to the reports
of auditors of one or more of such subsidiaries, but such
reference shall not derogate from the duty of the auditor of
the holding corporation to comply with subsection (2).

(8)

The auditor

in his report shall

make such statements

^*®™

as he considers necessary,
(a)

if

the corporation's financial statement
its accounting records;

is

not in

agreement with

the corporation's financial statement is not in
accordance with the requirements of this Act;

(6)

if

(c)

if

{d)

if

he has not received all the information
explanations that he has required; or

and

proper accoimting records have not been kept, so
appears from his examination.

far as

has right
of access at all Right of
(9) The auditor of a corporation
^
^
&CC688 OuC>
times to aU records, documents, accounts and vouchers of
the corporation and is entitled to require from the directors,
officers and employees of the corporation such information
and explanation as in his opinion are necessary to enable
him to report as required by subsection (2),
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Idem

a holding corporation has right of
records, documents, accounts and
vouchers of all subsidiaries of the corporation and is entitled
to require from the directors, officers and employees of each
such subsidiary such information and explanation as in his
opinion are necessary to enable him to report as required
by subsection (2).
(10)

The auditor

access at

^'*®™

BUSINESS corporations

all
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of

times to

all

(11) Where a subsidiary referred to in subsection (10) is a
body corporate to which this Act does not apply, the holding

corporation shall make available to its auditor the records,
documents, accounts and vouchers of that subsidiary and
shall require the directors, officers and employees of that
subsidiary to make available to its auditor the information
and explanation required by subsection (10).

may attend
me*ewn°s^^'^^

i^^) ^^^ auditor of a corporation is entitled to attend any
meeting of shareholders of the corporation and to receive all
notices and other communications relating to any such
meeting that a shareholder is entitled to receive, and to be
heard at any such meeting that he attends on any part of the
business of the meeting that concerns him as auditor.

^^^^

mMTreaufre
auditor's

attendance

is

^^y

shareholder of a corporation, whether or not he

to vote at meetings of shareholders, may, by
j
".
j
..
,
writmg to the corporation given five days or more

entitled

..m

/^i

.

'

at share-

notice

meew^gs

before any meeting of shareholders, require the attendance
of the auditor at such meeting at the corporation's expense,

and
Auditors

answer
shareholders'

meetings

i^ormation
before annual

meeting

in

such event the auditor shall attend the meeting.

At any meeting of shareholders, the auditor, if present,
auswer inquiries directed to him concernine: the bases
upon which he formed the opinion stated in the report made
^^^^^ subsection (2). R.S.O. 1970, c. S3, s. 171 (5-14).
(14)

shall

\

55^

—

(i)

The

directors shall lay before each annual meeting

of shareholders,
(a)

not offering its
statement for the
period that commenced on the date of incorporation
and ended not more than six months before the
annual meeting or, if the corporation has completed
a financial year, that commenced immediately after
the end of the last completed financial year and
ended not more than six months before the annual
in the case of

a corporation that

is

securities to the public, a financial

meeting, as the case
(i)

may

be,

made up

of,

a statement of profit and loss for such period.

business corporations
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(ii)

(iii)

(b)
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a statement of surplus for such period, and
a balance sheet as at the end of such period;

the case of a corporation that is offering its
to the public, the financial statement
required to be filed under the Securities Act and the R
regulations thereunder relating separately to,

in

securities

(i)

(ii)

(c)

{d)

s.o. i980,

the period that commenced on the date of
incorporation and ended as of the close
of the first financial year or, if the corporation
has completed a financial year, the last financial year, as the case may be, and

by the financial year next
preceding the last financial year, if any;
the period covered

the report of the auditor to the shareholders; and

such further information respecting the financial
position of the corporation as the articles or by-laws
R.S.O. 1970, c. 53,
of the corporation require.
s.

172

(1);

1978.

c.

49,

s.

7

(1).

not necessary to designate the statements referred to in Designation
as the statement of profit and loss, statement of statements
surplus and balance sheet.
1978, c. 49, s. 7 (2).
(2) It is

clause

(1) (a)

(3) The reference in clause (1) (a) to an annual meeting of a idem
corporation includes the completion of the action otherwise
required to be taken at an annual meeting in accordance with

section 22

and subsection

105

(2).

(4) Subject to subsection 105 (2), the report of the auditor to the
shareholders shall be read at the annual meeting and shall be open

to inspection at the
s.

meeting by any shareholder.

1972,

c.

Auditor's

be read

138,

49.

166.—(1) The statement of profit and loss to be laid statement
before an annual meeting shall be drawn up so as to pre- and loss
sent fairly the results of the operations of the corporation
for the period covered by the statement and so as to
distinguish severally at least,
(fl)

the operating profit or loss before including or pro-

viding for other items of income or expense that
are required to be shown separately;
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(b)

from

investments

in

Sec. 166 (1) (6)

subsidiaries

whose

financial statements are not consolidated with those
of the corporation;

(c)

income from investments in
other than subsidiaries;

(d)

income from other investments;
non-recurring

(e)

profits

and

corporations

affiliated

losses

of

significant

amount including profits or losses on the disposal
of capital assets and other items of a special nature
to the extent that they are not shown separately
in the

(f)

statement of earned surplus

any provision

for

depreciation

or for obsolescence

or for depletion;

(g)
I

amounts written off for goodwill or amortization
of any other intangible assets to the extent that
they are not shown separately
earned surplus;

(h)

and

on indebtedness initially incurred for a term
than one year, including amortization
of debt discount or premium and expense;

Notes

ofsirSus*

sStIub'^^*^

more

taxes on income imposed by any taxing authority,

shall

show the net

R.S.O. 1970,
s.

statement of

interest

of

(i)

in the

c.

53,

s.

profit or loss for the financial period.

173

(1);

1971,

c.

26,

s.

26; 1978,

c.

49,

8(1).

items of the natures
(2) Notwithstanding subsection (1),
described in clauses (1) (/) and ig) may be shown by way of note to
the statement of profit and loss.
R.S.O. 1970, c. S3, s. 173 (2);
1972, c. 138, s. SO (3); 1978, c. 49, s. 8 (2).

—

167. (1) The statement of surplus to be laid before an
annual meeting shall be drawn up so as to present fairly
the transactions reflected in the statement and shall show
separately a statement of contributed surplus and a statement of earned surplus.
(2)

up so
items

The statement
as to include

of contributed surplus shall be

and distinguish

drawn

at least the following

business corporations

Sec. 167 (3) 1l3
1.

2.
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The balance of such surplus at the end of the preceding financial period.

The additions to and deductions from such surplus
during the financial period including,
amount

the

i.

of surplus arising

from the issue

of shares or the reorganization of the cor-

poration's issued capital, including inter alia,

a.

the amount of premiums received on
the issue of shares at a premium,

b.

the

amount

purchase

of surplus realized

for

cancellation

of

on the
shares,

and
donations of cash or other property by share-

ii.

holders.

3.

The balance

such surplus at the end of the

of

financial period.

(3)

The statement

...

.

,

of earned surplus shall be

,

11

f

-1

•

drawn up

•

Earned
so surDlus

as to distmguish at least the followmg items

1.

The balance of such surplus at the end of the preceding financial period.

2.

The additions

to and deductions from such surplus
during the financial period and without restricting
the generality of the foregoing at least the following:

i.

The amount

of the net profit or loss for the

financial period.

ii.

The amount

of dividends declared on each

class of shares.

iii.

3.

The amount transferred

The balance

of
financial period.

to or

from reserves.

such surplus at the end of the
R.S.O. 1970, c. 53, s. 174.

surplus

504

Chap. 54

Balance

sheet to be laid before an annual
so as to present fairly the financial
position of the corporation as at the date to which it is
made up and so as to distinguish severally at least the

168.

BUSINESS corporations

—

meeting

(1)

shall

Sec. 168 (1)

The balance
be drawn up

following

1.

2.

Cash.

Debts owing to the corporation from

its

directors,

except debts of reasonable
amount arising in the ordinary course of its business
that are not overdue having regard to its ordinary
terms of credit.
officers or shareholders,

3.

Debts owing to the corporation, whether on account
a loan or otherwise, from subsidiaries whose

of

financial statements are not consolidated with those
of the corporation.

4.

Debts owing to the corporation, whether on account
from affiliated corporations
other than subsidiaries.
of a loan or otherwise,

5.

Other debts owing to the corporation segregating
those that arose otherwise than in the ordinary
course of

6.

its

business.

Inventory, stating the basis of valuation.

bonds, debentures and other investments
the corporation, except those referred to
in paragraphs 8 and 9, stating their nature and the
basis of their valuation and showing separately
those that are marketable with a notation of their
Shares,

owned by

market value.

8.

Securities of subsidiaries whose financial statements
are not consolidated with those of the corporation,

stating the basis of valuation.

9.

Securities of affiliated corporations other than subsidiaries, stating the basis of valuation.

Sec. 168 (1) H 15

10.
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Lands, buildings, and plant and equipment, stating
the basis of valuation, whether cost or otherwise,
and, if valued on the basis of an appraisal, the date
of appraisal, the name of the appraiser, the basis
of the appraisal value and, if such appraisal took
place within five years preceding the date to which
the balance sheet is made up, the disposition in the
accounts of the corporation of any amounts added
to or deducted from such assets on appraisal and
also the amount or amounts accumulated in resjject
of depreciation, obsolescence and depletion.

11.

There
far as

i.

ii.

shall be stated under separate headings,
they are not written off,

in so

expenditures on account of future business,

any expense incurred

in

connection with any

in

connection with any

issue of shares.

iii.

any expense incurred

issue of debt obligations, including

any

dis-

count thereon, and

iv.

any one or more

of the following: goodwill,

marks
and other intangible assets and the amount,
if any, by which the value of any such assets
has been written up within a period of five
years preceding the date to which the balance
franchises,

sheet

is

patents, copyrights, trade

made up.

12.

The aggregate amount of any outstanding loans or
guarantees under clauses 16 (2) (c) and (d).

13.

Bank

14.

loans and overdrafts.

Debts owing by the corporation on loans from

its

directors, officers or shareholders.

15.

Debts owing by the corporation to subsidiaries
whose financial statements are not consolidated
with those of the corporation, whether on accoimt
of a loan or otherwise.
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16.

Debts owing by the corporation to affiliated corporations other than subsidiaries, whether on account
of a loan or otherwise.

17.

Other debts owing by the corporation, segregating
those that arose otherwise than in the ordinary
course of

18.

its

business.

Liability for taxes, including the estimated liability

taxes in respect of the income of the period
covered by the statement of profit and loss.
for

19.

Dividends declared but not paid.

20.

Deferred income.

21.

Debt obligations issued by the corporation, stating
the interest rate, the maturity date, the amount
outstanding and the existence of sinking fund,
redemption requirements and conversion rights, if
^^y,

22.

The authorized
class of shares

'

sulfide

i

capital, giving the

and a

number

of each

brief description of each

such

and indicating therein any class of shares that
redeemable and the redemption price thereof.

class,
is

23.
^_y

The

issued capital, giving the number of shares of
each class issued and outstanding and the amount
received therefor that is attributable to capital, and
showing,

i.

the number of shares of each class issued since
the date of the last preceding balance sheet
and the value attributed thereto, distinguishing shares issued for cash, shares issued for
services and shares issued for other consideration,

ii.

and

where any shares issued before this Act comes
have not been fully paid,

into force

.

>4L6o!

a.

the

number of shares in

respect of which
have not been made and the
aggregate amount that has not been
called, and
calls

b. the

number of shares in respect of which
have been made and not paid and

calls

Sec. 169 (3)
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the aggregate amount that has been
called and not paid.
24. Contributed surplus.

25.

Earned

26.

Reserves, showing the amounts added thereto and
the amounts deducted therefrom during the financial
period.

27.

shares of the corporation
common shares
of the corporation resold since the date of the last
preceding balance sheet, giving the date of each such
purchase and resale and the price at which each
such purchase or resale was made. R.S.O. 1970,

surplus.

The number

of

common

purchased and the number of the

c.

53,

s.

177(1); 1971,

c.

26,

s.

27.

or particulars of any item
(2) Explanatory information
mentioned in subsection (1) may be shown by way of note
to the balance sheet.
R.S.O. 1970, c. 53, s. 177 (2).

—

169.

(1)

There

shall

be stated by

way

of note to the

any change in accounting
the method of applying any

financial statement particulars of

principle

or

practice

or

in

n°**"

Jf^^i^j
statement

accounting principle or practice made during the f)eriod covered
that affects the comparability of any of the statements
with any of those for the preceding period, and the effect, if
material, of any such change upon the profit or loss for the
f)eriod.
(2) For the purpose of subsection (1), a change in accounting principle or practice or in the method of applying any
accounting principle or practice affects the comparability of
a statement with that for the preceding period, even though
such change did not have a material effect upon the profit

or loss for the period.

(3)

Where

referred to in

R.S.O. 1970,

c.

53,

s.

2.

the following matters shall be
the financial statement or by way of note

applicable,

The basis of conversion of amounts from currencies
other than the currency in which the financial statement is expressed.
Foreign currency restrictions that affect the assets
of the corporation.

practice

178 (1,2).

thereto
1.

^^t\°

Me™
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1l3

3.

Contractual obligations that will require abnormal
expenditures in relation to the corporation's normal
business requirements or financial position or that are
likely to involve losses not provided for in the
accounts.

4.

Material contractual obligations in respect of longleases, including, in the year in which the
transaction was effected, the principal details of any
sale and lease transaction.

term

5.

Contingent

liabilities,

where practicable,

the

stating

their

nature

approximate amounts

and,
in-

volved.
6.

Any

liability

secured otherwise than by operation of
of the corporation, stating the

law on any asset

liability so secured.

7.

oJorr

8.

^'-

-Mutrt

j^nrln

Any default of the corporation in principal, interest,
sinking fund or redemption provisions with respect
to any issue of its debt obligation or credit agreements.
The

gross

were
<p.i-jfx9.
I'i

.

to issue shares

has given an option to purchase shares,

class

V'-

last paid.

Where a corporation has contracted
or

'

amount of arrears of dividends on any
and the date to which such dividends

class of shares

and number

of shares affected, the price

the

and

the date for issue of the shares or exercise of the
option.

-ihUDD
>Lix3--q T^f

10.

^

Where a corporation has contracted
common shares, the number of

resell

and
11.

price

and date

for the

to purchase or

shares affected

purchase or

resale.

The aggregate direct remuneration paid or payable
by the corporation and its subsidiaries whose
financial statements are consolidated with those of

.TM.

corporation to the directors and the senior
and, as a separate amount, the aggregate
direct remuneration paid or payable to such directors
and senior officers by the subsidiaries of the corporation whose financial statements are not consolidated with those of the corporation.
the

officers

^f„^^^

,^

12.

In the case of a holding corporation, the aggregate
of

any shares

in,

and the aggregate

of

any debt
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obligations of, the holding corporation held by subsidiary corporations whose financial statements

are not consolidated with those of the holding corporation.

13.

The amount of any loans by the corporation, or by
a subsidiary corporation, otherwise than in the
ordinary course of business, during the corporation's
financial period, to the directors or officers of the
corporation.

Any

14.

restriction by the articles or by-laws of the
corporation or by contract on the payment of
dividends that is significant in the light .of the
corporation's financial position.

15.

Any event or transaction, other than one in the
normal course of business operations, between the
date to which the financial statement is made up and
the date of the auditor's report thereon that
materially affects the financial statement.
R.S.O.
1970, c. 53, s. 178 (3), pare. 1-15.

16.

Brief particulars of any action to which the corporation is a party commenced under section 97

during the period.

R.S.O. 1970,

c.

S3,

s.

178

(3),

par.

17.

A note to a financial statement is a part of

(4)
c.

53,

s.

178

(4);

1972,

c.

138,

s.

it.

R.S.O. 1970,

—

170. (1) A corporation, in this section referred to as "the
holding corporation", to which clause 165 (1) (a) applies, may
include in the financial statement to be submitted at an annual
meeting the assets and liabilities and income and expense of any
one or more of its subsidiaries, making due provision for minority
interests, if any, and indicating in such financial statement that it
is presented in consolidated form.
R.S.O. 1970, c. 53, s. 179 (1);
1978,

c.

49,

s.

Where the ass^s and liabilities and income and expense
any one or more subsidiaries of the holdiner
o corporation
I•^

are not sq included in the financial statement of the holding

corporation.

^^"'
financial

11 (1).

(2)

of

i^^^™

51, part.

^o°Moiidated
financial

statements
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(fl)

the financial statement of the holding corporation
shall include a

(i)

statement setting forth,

the reason why the assets and liabilities and
income and expense of such subsidiary or subsidiaries are not included in the financial
statement of the holding corporation,

(ii)

if

there

is

only one such subsidiary, the amount

of the holding corporation's proportion of the
profit or loss of the subsidiary for the financial

period

coinciding

with

or

ending

in

the

financial period of the holding corporation,
if there is more than one such subsidiary,
the amount of the holding corporation's
proportion of the aggregate profits less losses,

or,

or losses less profits, of all the subsidiaries
for the respective financial periods coinciding

,,,,,..,

with or ending in the financial period of the
holding corporation.

j^rf

(iii)

the

amount included

sidiary
profit

the
for

income from such subthe statement of
the holding corporation and
as

or subsidiaries in

and

loss of

amount included

therein as a provision
the loss or losses of the subsidiary or

subsidiaries.

(iv)

if

there

is

only one such subsidiary, the amount

of the holding corporation's proportion of the

undistributed profits of the subsidiary earned
since the acquisition of the shares of the
subsidiary by the holding corporation to
the extent that such amount has not been
taken into the accounts of the holding corporation, or, if there is more than one such

amount of the holding corporation's proportion of the aggregate undistributed profits of all the subsidiaries earned
since the acquisition of their shares by the

subsidiary, the

holding corporation less its proportion of
the losses, if any, suffered by any subsidiary
since the acquisition of its shares to the
extent that such amount has not been taken
into the accounts of the holding corporation,
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(v)

(b)

(c)
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any

qualifications contained in the report of
the auditor of any such subsidiary on its
financial statement for the financial period
ending as aforesaid, and any note or reference
contained in that financial statement to call
attention to a matter that, apart from the
note or reference, would properly have been
referred to in such a qualification, in so far
as the matter that is the subject of the
qualification or note is not provided for by
the corporation's own financial statement
and is material from the point of view of its
shareholders

for any reason the directors of the holding corporation are unable to obtain such information as is
necessary for the preparation of the statement
that is to be included in the financial statement of
the holding corporation, the directors who sign the
financial statement shall so report in writing and
their report shall be included in the financial statement in lieu of the statement
if

in the opinion of the auditor of the holding
corporation, adequate provision has not been made

if,

in the financial

statement of the holding corporation

for the holding corporation's proportion,
(i)

(ii)

where there

is only one such subsidiary, of
the loss of the subsidiary suffered since
acquisition of its shares by the holding corporation, or

where there

is

more than one such subsidiary,
by the subacquisition of their shares by

of the aggregate losses suffered
sidiaries since

the holding corporation in excess of its
proportion of the undistributed profits, if
any, earned by any of the subsidiaries since

such acquisition,
the auditor shall state in his report the additional
that in his opinion is necessary to make full

amount

provision therefor.
(3)

Whether

and expense

of

R.S.O. 1970,

c.

53,

s.

179

(2).

or not the assets and liabilities and income
g^i^gfl^^
any one or more subsidiaries of a holding statements

corporation to which either clause 165 (1) (a) or (b) applies are
included in the financial statement of the holding corporation,
true copies of the latest financial statement of the subsidiary or
subsidiaries shall be kept on hand by the holding corporation at its
head office and shall be open to examination by the shareholders

";
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of the holding corporation on request during the normal business
hours of the holding corporation, but the directors of the holding

corporation may by resolution refuse the right of such examination
if the examination would be unduly detrimental to the interests of
the corporation or the subsidiary or subsidiaries.
c.

SettinR
aside
resolution

53,

179

s.

(3);

1978,

s.

11

be

set

aside

(6)

53,

circumstances
53,

s.

appli-

by the Commission where the

s.

179

;

cor-

or

(4).

sections 166 to 170,

to state in a financial statement
c.

may, on the

offering its securities to the public

171. Notwithstanding

flcant

(3)

be set aside by the court where the corporation is
not offering its securities to the public.
R.S.O. 1970,
c.

Insig:ni-

is

R.S.O. 1970,

(2).

A

poration

Reserve

49,

resolution referred to in subsection
(4)
cation of any shareholder,

{a)

circumstances

c.

is

of

relative

not necessary
in all the
R.S.O. 1970,

it is

any matter that

insignificance.

180.

172. In a financial statement, the term "reserve" shall
be Used to describe only.
(a)

amounts appropriated from earned surplus at the
management for some purpose other
than to meet a liability or contingency known or
admitted or a commitment made as at the statement date or a decline in value of an asset that has

discretion of

a

already occurred;
(6)

amounts appropriated from earned surplus pursuant to the articles or by-laws of the corporation
for some purpose other than to meet a liability or
contingency known or admitted or a commitment
made as at the statement date or a decline in value
of an asset that has already occurred and
;

(c)

amounts appropriated from earned surplus in accordance with the terms of a contract and that can be
restored to the earned surplus when the conditions
R.S.O. 1970, c. 53, s. 181.

of the contract are fulfilled.
Audit

committee

173.

—

The

directors of a corporation that is offering
the public shall elect annually from among
their number a committee to be known as the audit committee to be composed of not fewer than three directors,
of whom a majority shall not be officers or employees of the
(1)

its securities to
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corporation pr an affiliate of the corporation, to hold office
until the next annual meeting of the shareholders.
(2)

The members

of

the audit committee shall elect a chairman

chairman from among their number.

The corporation shall submit the financial statement Review
the audit committee for its review and the financial
statement shall thereafter be submitted to the board of
(3)

to

directors.

the right to appear before and be Hearing of
of the audit committee and shall
appear before the audit committee when required to do so
by the committee.

The auditor has
heard at any meeting
(4)

(5) Upon the request of the auditor, the chairman of therein
audit committee shall convene a meeting of the committee to
consider any matters the auditor believes should be brought
R.S.O.
to the attention of the directors or shareholders.

1970,

c.

53,

s.

182.

shall be
The auditor of a corporation
^
attend and be heard at meetings of the board

entitled

(6)
^
'

of

the

corporation

auditor.

1972,

174. The

c.

on matters relating to

138,

s.

toRi^i^tof
auditor to

of directors be heard

his

duties

as

52.

statement shall be approved by thei Approval by
shall be evidenced by
the signature at the foot of the balance sheet by two of
the directors duly authorized to sign or by the director where
there is only one and the auditor's report, unless the
corporation is exempt under section 160, shall be attached
to or accompany the financial statement. R.S.O. 1970, c. 53,
s. 183; 1972, c. 138, s. 53.
financial

board of directors and the approval

—

corporation that is offering its securities ^^^*^of
(1) A
the public shall, twenty-one days or more before the statement
to sh&i*6—
date of the annual meeting of shareholders, send by pre- holders
paid mail to each shareholder at his latest address as
shown on the records of the corporation a copy of the
financial statement and a copy of the auditor's report.

175.

to

(2)

The

directors of such corporation shall send

by

pre- ^^®™

paid mail to each such shareholder a copy of any financial
statement and auditor's report amended under subsections
164 (4) and (5).
R.S.O. 1970, c. 53, s. 184 (1, 2).
(3)
its

A

shareholder of a corporation that is not offering ^^*^^^,.
to the public is entitled to be furnished o° 'demand

securities

514

BUSINESS CORPORATIONS

Chap. 54

Sec. 175 (3)

by the corporation on demand with a copy
statement

and,

unless

the

corporation

section 160 a copy of the auditor's report.
Interim
financial

statements

R.S.O. 1980,
466

c.

Distribution
to
shareholders

176.

—

(1)

A

corporation that

is

exempt under

1972,

offering

is

of the financial

its

c.

138,

s.

securities

54.

to

the public shall send to each shareholder a copy of an interim
financial statement required to be filed under the Securities Act

and the regulations thereunder.
(2) The
interim financial statement required by subsection (1) shall be sent by prepaid mail to each shareholder,,
within sixty days of the date to which it is made up, at his

shown on the records

latest address as

1978,

c.

49,

s.

of the corporation.

12.

INVESTIGATIONS

Investigations and
audits

177.

—

(1)

Upon

tion,

the court,

good

faith

if

application by a shareholder of a corporasatisfied that the application is

and that

it

is

prima

the corporation or the holders of

make an

its

made

in

the interests of
securities to do so, may

facie

in

upon such terms

order,

as to the costs of the
investigation or audit or otherwise as to the court seems
fit,
appointing an inspector to investigate the affairs and
management of the corporation or any affiliate of the

corporation, or both, and to audit the accounts and records
of the corporation or any affiliate thereof named in the
order.
Idem

(2)

An

order

may be made under

subsection

(1)

whether

or not there has been disclosure to the shareholders of the

corporation of information relating to any matter on the
basis of which the order is made.
Production
of accounts

and records

(3) Every director, officer, agent, employee, banker and
auditor of the corporation or of any affiliate of the corporation named in the order and every other person shall produce for the examination of the inspector all accounts and
records of or relating to the corporation or affiliate in their
custody or control.

(4) The inspector may examine
maybe^*^^°°
upon oath
or former director, officer, agent or

tion

or

affiliate

in

relation

to

upon oath any present
employee of the corporaits
affairs,
management,

accounts and records.
ordM^for

examination

(^) ^^^ court may, on the application of the inspector,
on such terms and conditions as it sees fit, order any person
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not mentioned in subsection (4) to attend and be examined
under oath before the inspector on any matter relevant
to the investigation or audit.

R.S.O. 1970,

c.

53.

s.

186

(1-5).

(6) Every director, officer, agent, employee, banker or
auditor who refuses to produce any account or record referred to in subsection (3) and every person examined under
subsection (4) or subsection (5) who refuses to answer any
question related to the affairs and management of the

offences

affiliate is guilty of an offence under
addition to any other liability to which he

corporation or any
section
is

250,

1971,

subject.

The

(7)

c.

26,

s.

insf)ector shall

31.

make

a report to the court and ^^^^'^'*

forward a copy of the report to the corporation and

shall

any

in

affiliate of

the person

the corporation named in the order and to
the application under subsection (1).

who made

R.S.O. 1970,

c.

53,

s.

186

(7).

—

178. (1) A corporation may, by resolution passed at
an annual meeting of shareholders or a general meeting of
shareholders called for that purpose, appoint an inspector
to investigate its affairs
(2)

same

The

c<MT>oraWon
inspector

purpose

and management.

inspector appointed under subsection (1) has the ^°^|"of°'^
and shall perform the same duties as an inspector

powers

inspector appointed under section 177

and he

shall

make

his

report in such manner and to such persons as the corporaR.S.O. 1970,
tion by resolution of the shareholders directs.
c.

53.

s.

179.

187.

A

copy of the report of the inspector authenticated ^p^^.^j^
or in the case of an investigation under i°
DrocG6di utrs
section 178 by the inspector is admissible in any legal proceeding as evidence of the opinion of the inspector in
relation to any matter contained in the report. R.S.O. 1970,

by

c.

the

53.

s.

court

188.

REORGANIZATION

Amendment

180.

—

its articles

(1)

A

of Articles

corporation may, from time to time,

of incorporation to,

name

{a)

change

(6)

extend, limit or otherwise vary

its

its

objects

amend

Amendments
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(c)

increase

{d)

decrease,

(i)

its

its

Sec. 180 (1)

(c)

authorized capital

authorized capital by cancelling shares,

whether issued or unissued and whether with
par value or without par value, or by
reducing the par value of issued or unissued
shares, or
(ii)

its

issued capital,

it

if

has shares without

par value,
and, where it has more capital than it requires,
to authorize the repayment of capital to the shareholders to the extent that the issued capital is decreased in any way under this clause
(e)

redivide

its

authorized capital into shares of lesser

or greater par value

(/)

consolidate or subdivide

any

of its shares

without

par value
(g)

(h)

{i)

(j)

any of its shares
shares without par value
change

with

par

value

into

change any of its shares without par value into
shares with par value
redesignate any class of shares
reclassify

any shares with or without par value

into shares of a different class
v,r;!f.

(k)

(l)

delete or vary

any provision

in its articles

provide for any other matter or thing that is
authorized by this Act to be set out in the articles
or that could be the subject of a by-law of the
corporation

(m) provide for restrictions on the transfer of the shares

or
Authorization

(2)

by a
Idem

(3)

any

class thereof.

An amendment under clauses (1) (a) to (/) shall be authorized
special resolution.

An amendment under clause (1) (m) shall be authorized by a

resolution of the board of directors

and confirmed

in writing,
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by 100 per cent

{b)

by
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of the shareholders; or

at least 95 per cent of the shareholders holding

at least 95 per cent of the issued capital,

but, in the case of confirmation under clause

(b),

the resolution

not effective until twenty-one days notice of the resolution
has been given by sending the notice to each shareholder to
his latest address as shown on the records of the corporation and only if at the expiration of the twenty-one days
none of the shareholders has dissented in writing to the
corporation.
R.S.O. 1970, c. 53. s. 189 (1-3).
is

an amendment under m«™
clause (1) (m) is to provide for the restrictions permitted by subsection 45 (2), such amendment shall be authorized by a special
(4)

Notwithstanding subsection

1971,

resolution.

(5)

.,

right,

If

the

c.

26,

s.

if

32,

amendment

..is

...

condition,

(3),

to

restriction,

delete
....

or

limitation

vary a preference,
,., ..

or

prohibition

taching to a class of special shares or to create special
shares ranking in any respect in priority to or on a parity
with an existing class of special shares, then, in addition to
the confirmation required by subsection (2), the resolution is not
effective until it has been confirmed,
(a)

by 100 per cent

Additional
authorlza-

at- tionfor
of rightsof

lEareh^oidera

of the holders of the shares of such

class or classes of shares in writing; or

{b)

by at least 95 per cent of the holders of
the shares of such class or classes of shares holding
at least 95 per cent of the issued shares of such
class or classes and after twenty-one days notice
of the resolution and confirmation has been given by
sending the notice to each of the holders of shares
of such class or classes to his latest address as
shown on the records of the corporation and only
if at
the expiration of twenty-one days none of
the holders of such class or classes has dissented in
writing to the corporation or
in writing

;

(c)

the articles so provide, by at least two-thirds
the votes cast at a meeting of the holders of
such class or classes of shares duly called for that
purpose or such greater proportion of the votes
if

of

cast as the articles provide,

and by such additional authorization
(6)

Where an amendment

made under

this

section

is

to

the

made

as the articles provide.

could be Exception
as part of an arrangearticles

that
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ment under

sections 184, 185 and 186, the procedure provided for in those sections and not the procedure provided
for in this section applies to the amendment.

Special Act
^

excepted

(7) xhis sectioH does not apply to a corporation incorporated by special Act, except that a corporation incorporated by special Act may under this section amend its
articles to change its name.
R.S.O. 1970, c. 53, s. 189 (4-6).

—

181.

Articles of

amendment

(1)

For the purpose of bringing an amendment

to

the articles into effect, the corporation shall deliver to the
Minister, within six months after the resolution has become
effective, articles of amendment in duplicate, executed
under the seal of the corporation and signed by two officers,
or by one director and one officer, of the corporation setting
out,

{b)

a certified copy of the resolution;

(c)

that the

amendment has been duly authorized as
required by subsections 180 (2), (3), (4) and (5); and

the date of the confirmation of the resolution
the shareholders.

(d)

(2)

of the corporation

the

(hi

Idem

name

(a)

The

articles of

amendment

the -corporation or decrease
capital of the corporation if.

of

fi

shall not

the

change the name

authorized

(a)

it is

insolvent; or

(6)

the

amendment would render

by

or

issued

the corporation in-

solvent.
Evidence
Minister
require

may

(3) The Minister may, if he thinks
that establishes to his satisfaction,

that the corporation

(a)

'
,

(b)

(c)

amendment

182.

require evidence

not insolvent;

that a decrease in authorized or issued capital will
not render the corporation insolvent; and
that no creditors object to the
c.

Certificate

is

fit,

—

36,

(1)

amendment,

s.

Upou
all

amendment.

1979,

12.

duplicate original articles of
required documents executed in ac-

receiving

other

Sec. 183 (3)

business corporations

(c)
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cordance with this Act and the prescribed

fee,

the Minister

shall,

(a)

endorse on each of the duplicate original articles a
month and year of
endorsement and the corporation number;
certificate setting out the day,

(2)
(1)

one duplicate original

in his office;

(b)

file

(f)

return to the corporation or
duplicate original.

The

certificate

its

and

agent the other

endorsed in accordance with subsection

constitutes the certificate of

amendment

Effect of
certificate

to the articles of

incorporation and, upon the date set out in the certificate,
the articles of incorporation are amended accordingly.
1979,
c.

36,

13.

s.

Restatement of A rticles

183.

—

A

(1)

corporation

.

,

may

r

at

any time
1

restate

its articles Restatement
of articles

,

of mcorporation as theretofore amended.

For the purpose of bringing the restated

(2)

articles into

Filing o^

the corporation shall deliver to the Minister the
restated articles in duplicate, executed under the seal of the
corporation and signed by two officers, or by one director
effect,

and one
(a)

officer, of

the

all

original

the corporation setting out,

provisions
articles

that are' then set out in the
incorporation as theretofore

of

amended; and
(b)

a

statement that the restated articles correctly
without change the corresponding provisions

set out

of the original articles as theretofore

amended.

(3) Upon receiving duplicate original restated articles of
incorporation restated in accordance with this Act and the
prescribed fee, the Minister shall,

(a)

endorse on each of the duplicate original restated
articles a certificate setting out the day, month and
year of endorsement and the corporation number

(6)

file

(f)

return to the corporation or
duplicate original.

one of the duplicate originals

in his office

its

;

and

agent the other

Restatement
certificate
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Effect of

(4)

xhe

certificate

endorsed

Sec. 183 (4)

accordance with subsection

in

(3) constitutes the restated certificate of incorporation of the
corporation and the restated articles of incorporation become

effective

upon the date

out therein and supersede the

set

original articles of incorporation

1979,

c.

36,

s.

and

all

amendments

thereto.

14.

Arrangements

tat?r'
'

—

184. (1) In this section and sections 185 and 186,
"arrangement" includes a reorganization of the authorized
capital of a corporation and also includes,
(a)

the consolidation of shares of different classes

{b)

the reclassification of shares of one class into shares
of another class

(c)

the variation of the designations, preferences, rights,
restrictions, limitations or prohibitions
attaching to shares of any class and
conditions,

;

(d)
'"

Arrangement

a reconstruction under which a corporation transfers
or sells, or proposes to transfer or to sell, to another
body corporate the whole or a substantial part of
its undertaking for a consideration consisting in
whole or in part of securities of the other body
corporate and under which it proposes to distribute
a part of that consideration among its shareholders
of any class, or to cease carrying on its undertaking or that part of its undertaking so transferred
or sold or so proposed to be transferred or sold.

(2) Subject to section
arrangement,

{a)

(b)

(3)

shareholders; or

its

shares.

Where a corporation proposing an arrangement has

sidiaries

may

join

in

the

corporation in one scheme.
of

all its

may make an

that affects the rights of only holders of a parti-

one or more subsidiaries,

Scheme

a corporation

that affects the rights of

cular class of
Subsidiaries

186,

—

any one or more of the subarrangement with the holding
R.S.O. 1970,

c.

53,

s.

193.

185. (1) A corporation proposing an arrangement shall
prepare a scheme for the purpose, prescribing in detail what
is to be done and the manner in which it is to be effected.

business corporations

Sec. 186 (1) (a)

(2)

The corporation

shall

submit the scheme to the share-

them affected, as the case may
a meeting duly called by the corporation for the

holders, or to the class of
be,

at
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f"g£^r^.^°°
holders

purpose of considering the scheme.

Where a meeting

(3)

of the shareholders or of

any

class o°notk5^

of shareholders is called under subsection (2), ^^^^"^
notice calling the meeting shall contain a statement

or

classes

the
explaining the effect of the arrangement and in particular
stating any interest of the directors of the corporation,
whether as directors or as shareholders of the corporation
or otherwise, and the effect thereon of the arrangement in
so far as it is different from the effect on the like interest of
other persons.

(4) If the shareholders of the corporation or of the class b^^hare^
or classes affected, as the case may be, present in person or holders
by proxy at the meeting, agree, by a vote of at least

three-fourths of the shares of each class represented, to the
arrangement either as proposed or as varied at the meeting,

the scheme shall be

deemed

to

have been adopted.

(5) Where the scheme is deemed to have been adopted, ^^^^^^
the corporation may apply to the court for an order approving the scheme.

Notice
(6) The corporation shall notify the Minister and unless
the court otherwise directs, each of its dissentient shareholders, in such manner as the court may direct, of the time
and place when the application for the approving order

will

be made.

(7)

The Minister may appoint counsel

upon the hearing
(8)

The court

may approve

of

to assist the court counsel

an application under this section.

shall

hear and determine the matter and ^^^^

the scheme as presented or

may approve

it,

subject to compliance with such terms and conditions as it
thinks fit, having regard to the rights and interests of the
R.S.O. 1970,
dissentient shareholders, or any of them.
c.

53,

s.

186.

194.

—

purpose of bringing a scheme into
effect, the corporation shall, within six months of the approval of the scheme by the court, deliver to the Minister a
statement in duplicate executed under the seal of the corporation and signed by two officers, or by one director and
one officer, of the corporation setting out,
(a)

(1)

the

For

name

the

of the corporation;

Scheme
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(b)

a certified copy of the scheme;

(f )

a certified copy of the order of the court

(d)

Certificate
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;

and

that the terms and conditions, if any, to which the
scheme is made subject by the order have been
comphed with.

Upon receiving the dupHcate original statements,
other required documents executed in accordance with
this Act, and the prescribed fee, the Minister shall,
(2)

all

Effect of
certificate

(a)

endorse on each of the duplicate original statements
a certificate setting out the day, month and year
of the endorsement and the corporation number;

(6)

file

(c)

return to the corporation or
duplicate original.

one of the duplicate originals

in his office

its

;

and

agent the other

(3) Upon the date set out in the certificate endorsed in
accordance with subsection (2), the scherne becomes effective
and constitutes an amendment to the articles. 1979, c. 36,
s.

15.

Amalgamations and Continuations

'icnii

—

Amalgamation

187. (1) Any two or more corporations, including holding or subsidiary corporations, may amalgamate and continue as one corporation. R.S.O. 1970, c. 53, s. 196 (1).

Agreement

(2) The corporations proposing to amalgamate shall enter
into an agreement for the amalgamation, prescribing its terms

and conditions of the amalgamation and the mode of
carrying the amalgamation into effect, and, in particular
the agreement shall set out,

name

of the

amalgamated corporation

(a)

the

(6)

the objects of the amalgamated corporation;

(c)

the place in Ontario where the head office of the
amalgamated corporation is to be located, giving
the municipality and the county or district or,
where the head office is to be located in territory
without municipal organization, the geographic

BUSINESS CORPORATIONS
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-

township and
number, if any

.

district,

and giving the

street

and

{d)

the authorized capital of the amalgamated corporation, the classes of shares, if any, into which it is
to be divided, the number of shares of each class,
and the par value of each share, or, where the
shares are to be without par value, the consideration, if any, exceeding which each share may not
be issued or the aggregate consideration, if any,
exceeding which all the shares of each class may
not be issued

{e)

where there are to be
tions,

preferences,

limitations

or
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special shares, the designa-

rights,

prohibitions

conditions,

applying

restrictions,

to

them or

each class of them
(/)

the restrictions,
of its shares, or

ig)

(A)

if

any, to be placed on the transfer

any

class thereof;

the names in full and the residence address, giving
the street and number, if any, of each person who
is
to be a first director of the amalgamated
corporation
the time and

manner of election of the subsequent
amalgamated corporation

directors of the

(i)

ij)

{k)

whether or not the by-laws of the amalgamated
corporation are to be those of one of the amalgamating corporations, and, if not, a copy of the proposed by-laws of the amalgamated corporation;
the manner in which the issued shares of each of
the amalgamating corporations are to be converted
into issued shares of the amalgamated corporation;

may be necessary to perfect
the amalgamation and to provide for the subsequent
management and operation of the amalgamated
corporation.
R.S.O. 1970, c. 53, s. 196 (2); 1971,
such other details as

c.

26,

s.

34.

Where

shares of one of the amalgamating corporaby or on behalf of another of the amalgamating
corporations, the amalgamation agreement shall provide
for the cancellation of such shares upon the amalgamation
(3)

tions are held

becoming

effective without

any repayment

of capital in re-

f^*^^-^
mating
heidby
*°°
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spect thereof, and no provision shall be made in the agreement for the conversion of such shares into shares of
the amalgamated corporation.
agreement'

(4) An amalgamation agreement is not effective until approved by a special resolution of each of the amalgamating

corporations.
byspeofai
sharehoiders

(^) Where the carrying out of the amalgamation agreement would result in the deletion or variation of a preference,

right,

condition,

restriction,

limitation

or

prohibition

at-

taching to a class of issued special shares of any of the
amalgamating corporations or in the creation of special
shares of the amalgamated corporation ranking in any
respect in priority to, or on a parity with, any existing
class of special shares of any of the amalgamating corporations, the agreement is not effective until it is approved
in the manner provided by subsection 180 (5) in addition to the
approval required by subsection (4) of this section. R.S.O. 1970,
c.

S3,

196

s.

(3-5).

—

188. (1) For the purpose of bringing an amalgamation
effect, the amalgamating corporations shall, within six
into
amalgamation
months after the amalgamation agreement has become

Filing of

articles'of

deliver to

effective,

the Minister articles of amalgamation

executed under the seal of each of the amalgamating corporations and signed by two officers, or by one
director and one officer, of each of the amalgamating corin duplicate

porations setting out,

(2)

of each of the

(b)

a certified copy of the amalgamation agreement;

(c)

that

agreement has been
required by section 187; and
the

duly

approved

as

the dates on which the amalgamation agreement
was approved by the shareholders of each of the
amalgamating corporations.
(1), no corporation that is
and the Minister, before proceeding as

Notwithstanding subsection 187

insolvent shall amalgamate

provided

may require evidence that establishes
a corporation delivering articles under

in subsection (3),

to his satisfaction that

subsection

amafamatf

amalgamating corporations

the

(d)

Corporation
to be solvent

names

{a)

(1) is

not insolvent.

^^^ Upon receiving duplicate original articles of amalgamation, all other required documents executed in accordance
with this Act and the prescribed fee, the Minister shall.
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endorse on each of the dupHcate original articles'
of amalgamation a certificate setting out the day,
month and year of endorsement and the corporation

number
(b)

file

one of the duplicate originals in his

office

^c) return to the amalgamated corporation or
the other duplicate original.
(4)

The

certificate

endorsed

constitutes the certificate of

in

and

;

agent

its

accordance with subsection

(3) idem

amalgamation of the amalgamating

corporations and upon the date set out therein,
(a)

the amalgamation becomes effective and the amalgamating corporations are amalgamated and continue as one corporation under the terms and conditions set out in the amalgamation agreement;

{b)

the amalgamated corporation possesses
erty, rights, privileges

to

all

liabihties,

of each of the

(c)

contracts,

the propsubject
and debts

all

and franchises and
disabilities

is

amalgamating corporations

the issued capital of the amalgamated corporation
subject to the decrease provided for in subsection 187 (3), equal to the aggregate of the issued
is,

of each of the amalgamating corporations
immediately before the amalgamation becomes effeccapital

tive;

(d)

of

and

the articles of incorporation of each of the amalgamating corporations are amended to the extent
necessary to give effect to the terms and conditions
of the amalgamation agreement.
1979, c. 36, s. 16.

189.

—

any

jurisdiction other than Ontario

(1)

A

body corporate incorporated under the laws ^ntin^atLn
may, if it appears to

the Minister to be thereunto authorized by the laws of the
jurisdiction in which it was incorporated, deliver to the
Minister articles of continuation in duplicate continuing it
as
s.

if it

had been incorporated under

this Act.

1972,

c.

138,

55, part.

(2)

The

articles of continuation shall set out,

name

be continued;

(a)

the

(b)

the date on which the corporation was incorporated
and the jurisdiction in which it was incorporated;

of the corporation to

'^f^icies
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which the corporation

is

to

(c)

be

continued
(d)

the place in Ontario where the head office of the
corporation is to be located, giving the municipality
and the county or district or, where the head
office is to be located in territory without municipal
organization, the geographic township and district
and the address giving the street and number, if

any;
(e)

(/)

the authorized capital, the classes of shares, if any,
into which it is to be divided, the number of shares
of each class, and the par value of each share, or,
where the shares are to be without par value,
the consideration, if any, exceeding which each
share may not be issued or the aggregate consideration, if any, exceeding which all the shares of each
class may not be issued

where there are to be special shares, the designations, preferences, rights, conditions, restrictions,
limitations or prohibitions attaching to them or

each class of them

(g)

(h)

the restrictions, if any, to be placed on the transfer of its shares or any class thereof;
the number of directors of the corporation and the
names in full and the residence address, giving the
street and number, if any, of each person who
is

(»')

(_;')

a director of the corporation

that the continuation has been properly authorized
under the laws of the jurisdiction in which the
corporation was incorporated

the date on which the continuation was authorized;

and
(k)

any other matter required by this Act or the regulations to be set out in the articles,

and the articles may set out any provision that is authorized
by this Act to be set out in articles or that could be the
subject of a by-law of the corporation and shall be executed
under the seal of the corporation and signed by two officers,
or by one officer and one director of the corporation, and
shall be accompanied by such other material as required by the
Minister.

1972,

c.

138,

s.

55, part; 1979,

c.

36,

s.

17

(1).
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(3) The articles of continuation shall make any amend- Amendments
ments to the original or restated articles of incorporation, articles"*^
articles of amalgamation,
letters patent, supplementary
letters patent, a special Act and any other instrument by
which the body corporate was incorporated and any amendments thereto necessary to make the articles conform to
the laws of Ontario and may make such other amendments
as are permitted under this Act as if the body corporate
were incorporated under the laws of Ontario. 1972, c. 138,

55, part.

s.

Upon receiving duplicate original articles of continuation.
other required documents executed in accordance with this
Act and the prescribed fee, the Minister may,
(4)

Certificate

all

endorse on each of the duplicate original articles of
continuation a certificate setting out the day, month
and year of endorsement and the corporation number;

(a)

(5)

one of the duplicate originals

{h)

file

(c)

return to the corporation or
duplicate original

The

certificate

endorsed

in

in his office

its

;

and

agent the other

accordance with subsection

Conditions

body
corporate and the Minister may endorse the certificate upon
such terms and subject to such limitations, conditions and
provisions as to the Minister appear proper.
constitutes

(4)

(6)

Upon

the

certificate

of

continuation

of

the

the date set out in a certificate of continuation

endorsed in accordance with subsections (3) and (5), this Act
applies to the body corporate to the same extent as if it
had been incorporated under this Act. 1979, c. 36, s. 17 (2).

190.

—

(1)

resolution,

A

by

corporation may,
the Minister and

Effective

^^^^

authorized by a special J^^^®'" °^
by the laws of any other corporations
if

apply to the proper officer of that other
an instrument of continuation continuing
the corporation as if it had been incorporated under the
laws of that other jurisdiction. 1971, c. 26, s. 37, part.
jurisdiction,

jurisdiction

for

Termination
(2) This Act ceases to apply to the corporation on and
after the date on which the corporation is continued under jurisdiction

the laws of the other jurisdiction and the corporation shall
with the Minister a copy of the instrument of continuation certified by the proper officer of the other jurisdiction

file

authorized to certify such documents.

1972,

c.

138,

s.

56.

528
Application

Sec. 190 (3)

(3) This section applies only in respect of a jurisdiction
that has legislation in force that permits bodies corporate
incorporated under its laws to apply for an instrument of
continuation under the laws of Ontario.
1971, c. 26,
s.

Rights of
creditors
preserved
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37, part.

191.

All

rights

of creditors

against the property,

rights

amalgamated under section 187
or continued under section 189 and all liens upon its property, rights and assets are unimpaired by such amalgamation or continuation, and all debts, contracts, liabilities
and duties of the corporation thenceforth attach to the
amalgamated or continued corporation and may be en-

and

assets of a corporation

forced against

it.

R.S.O. 1970,

c.

53,

s.

200.

DISSOLUTION

Winding Up
Interpretation

192. In sections 194 to 237, "contributory" means a
person who is liable to contribute to the property of a
corporation in the event of the corporation being wound
up under this Act. R.S.O. 1970, c. 53, s. 201.

Voluntary Winding

Up

Application

193. Scctions 194
wound up voluntarily.

Voluntary
winding up

194. (1) Where the shareholders of a corporation by
a majority of the votes cast at a general meeting duly
called for that purpose, or by such greater proportion of
the votes cast as the articles provide, pass a resolution requiring the corporation to be wound up, the corporation
may be wound up voluntarily.

Appointment

At such meeting, the shareholders shall appoint one
more persons, who may be directors, oincers or employees
of the corporation, as liquidator of the estate and effects of
the corporation for the purpose of winding up its affairs
and distributing its property, and may at that or any
subsequent general meeting fix his remuneration and the
costs, charges and expenses of the winding up.

206 apply to corporations
R.S.O. 1970, c. 53, s. 202.

to

being

—

(2)

or

Review of
of any shareholder or creditor of
(3) On the application
^^
^
remunera,
,
e
ii
tion by court the Corporation or of the liquidator, the court may review
'

,

•
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the remuneration of the hquidator and, whether or not the
remuneration has been fixed by resolution, the court may
fix and determine the remuneration at such amount as it
thinks proper.
(4) A corporation shall file notice of a resolution requiring of^noUce*of°
the voluntary winding up of the corporation with the winding up
Minister within ten days after the resolution has been
passed and shall publish the notice in The Ontario Gazette
within twenty days after the resolution has been passed.
R.S.O. 1970. c. 53, s. 203.

195. A corporation being wound up voluntarily may, in i°8pe«to"
general meeting, by resolution, delegate to any committee
*
of its shareholders, contributories or creditors, hereinafter
referred to as inspectors, the power of appointing the liquidator and filling any vacancy in the office of liquidator, or
may by a like resolution enter into any arrangement with its
creditors with respect to the powers to be exercised by the
liquidator and the manner in which they are to be
exercised.
R.S.O. 1970, c. 53, s. 204.

196. If a vacancy occurs in the office of liquidator by ^^^^^^^
death, resignation or otherwise, the shareholders in general liquidator
meeting may, subject to any arrangement the corporation
may have entered into with its creditors upon the appointment of inspectors, fill such vacancy, and a general meeting
for that purpose may be called by the continuing liquidator,
if any, or by any shareholder or contributory, and shall be
deemed to have been duly held if called in the manner
prescribed by the articles or by-laws of the corporation,
or, in default thereof, in the manner prescribed by this
Act for calling general meetings of the shareholders of the
corporation.
R.S.O. 1970, c. 53, s. 205.
197. The shareholders of the corporation may by a majority 5^25^^°^
of the votes cast at a general meeting called for that purpose
remove a liquidator appointed under section 194, 195 or 196, and
R.S.O.
in such case shall appoint another liquidator in his stead.
1970,
1

the

c.

98.

53,

A

s.

206.

voluntary winding up commences at the time of

passing

R.S.O. 1970,

of
c.

the
53,

s.

resolution

requiring

the

winding

m"^??)?**^*"

up. winding up

207.

199. A corporation being wound up voluntarily shall,
from the commencement of its winding up, cease to carry
on its undertaking, except in so far as may be required as
beneficial for the winding up thereof, and all transfers of
shares, except transfers

made

to or with the sanction of the

to^^ase"^"
business
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liquidator, or alterations in the status of the shareholders

taking place after the

of the corporation,

commencement

winding up are void, but its corporate existence and
all its corporate powers, notwithstanding that it is otherwise provided by its articles or by-laws, continue until its
of its

wound

affairs are

No proceedings against

corporation

200.

After

up.

the

R.S.O. 1970,

commencement

c.

of

53,

s.

208.

a voluntary winding

up,

after

voluntary
winding up
except

(a)

by leave

no action or other proceeding shall be
against the corporation and

commenced

;

{b)

no attachment, sequestration,
shall

be put

in

distress or execution

force against the estate or effects

of the corporation,

except by leave of the court and subject to such terms as the
court imposes.
R.S.O. 1970, c. 53, s. 209.
List of
contribu-

201.

—

(1)

Upon a voluntary winding

up, the liquidator,

torles
and calls

(a)

shall settle the list of contributories

(b)

may, before he has ascertained the

sufficiency of

the property of the corporation, call on all or any
of the contributories for the time being settled
on the list of contributories to the extent of their
liability to pay any sum that he considers necessary
for satisfying the liabilities of the corporation
and the costs, charges and expenses of winding
up and for adjusting the rights of the contributories
among themselves.

List

prima facie
proof

Default

on calls

(2)

A

list

settled

by the liquidator under clause

facie proof of the liability of the persons
contributories.

(1) (a) is

named

prima

therein to be

The liquidator in making a call under clause (1) (b) may take
some of the contributories
upon whom the call is made may partly or wholly fail to pay their
(3)

into consideration the probability that

respective portions of the

Meetings of
corporation
during
winding up

—

call.

R.S.O. 1970,

c.

53,

s.

210.

202. (1) The liquidator may, during the continuance of
the voluntary winding up, call general meetings of the shareholders of the corporation for the purpose of obtaining
their approval by resolution, or for any other purpose he
thinks

fit.
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(2) Where a voluntary winding up continues for more
than one year, the liquidator shall call a general meeting of
the shareholders of the corporation at the end of the first
year and of each succeeding year from the commencement of
the winding up, and he shall lay before the meeting an
account showing his acts and dealings and the manner in
which the winding up has been conducted during the immediately preceding year. R.S.O. 1970, c. 53, s. 211.

203. The
,,,,,,

liquidator,
,

531
^/*«i^

continues

on°eyea*°

with the approval of a resolution ^^^^i: ^
mentswith
general creditors
,

.

,

of the shareholders of the corporation passed
meeting or with the approval of the inspectors,

m

,

.

may make

such compromise or other arrangement as the liquidator
thinks expedient with any creditor or person claiming to be a
creditor or having or alleging that he has a claim, present
or future, certain or contingent, liquidated or unliquidated,
against the corporation or whereby the corporation may be

rendered

liable.

R.S.O. 1970,

c.

53,

s.

212.

204. The liquidator may, with the approval referred to in compromise
section 203, compromise all debts and liabilities capable of with debtors
*°<i con,.
resulting
debts, and all claims, whether present or future, tributories

,,
m

11

1111-

<•

certain or contingent, liquidated or unliquidated, subsisting
or supposed to subsist between the corporation and any
contributory, alleged contributory or other debtor or person

who may be

liable to the corporation

and

all

questions in

any way relating

to or affecting the property of the corporation,

or the winding

up

of the corporation,

upon the

receipt of

such sums payable at such times and generally upon such
terms as are agreed, and the liquidator may take any
security for the discharge of such debts or liabilities and
give a complete discharge in respect thereof.
R.S.O. 1970,
c.

53,

s.

213.

—

205. <1) Where a corporation is proposed to be or is in j^p^*^
shares etc.,
and it is proposed
the course of being wound up
^ voluntarily
^
^
as considera,°,
,
,
i
to transfer the whole or a portion of its business or property tion for sale
to another body corporate, referred to in this subsection astoanouie/
the purchasing corporation, the liquidator of the first- ^^^rate
mentioned corporation, with the approval of a resolution of the
shareholders passed in general meeting of the corporation
conferring either a general authority on the liquidator or an
,

.

.

.

authority in respect of any particular arrangement, may
in compensation or in part-compensation for the
transfer, cash or shares or other like interest in the purchasing corporation or any other body corporate for the
purpose of distribution among the creditors or shareholders
of the corporation that is being wound up in the manner
set forth in the arrangement, or may, in lieu of receiving
cash or shares or other like interest, or in addition thereto,
receive,

532
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participate in the profits of or receive any other benefit from
the purchasing corporation or any other body corporate.
Confirmation

arrangement

(2) A transfer made or arrangement entered into by the
liquidator under this section is not binding on the shareholders of the corporation that is being wound up unless the
shareholders or classes of shareholders, as the case may be,

by votes
representing at least three-fourths of the shares or of each
class of shares represented at the meeting, approve the
transfer or arrangement and unless the transfer or arrangement is approved by an order made by the court on the
application of the corporation.
at a general meeting duly called for the purpose,

resofution
not invalid

(^)

^^

resolution

tion for

voluntary
winding up

by liquidator
meeting"^*

invalid for the purposes of this section

it

R.S.O. 1970,

liquidator.
Account of

is

was passed before or concurrently with a resoluwinding up the corporation or for appointing the

because

—

206.
showmg

53,

c.

s.

214.

The liquidator shall make up an account
^
,.
manner m which the winding up has been conducted and the property of the corporation disposed of, and
(1)

,

'

,

•

,

the

,

a general meeting of the shareholders
having the account
laid before them and hearing any explanation that may be
given by the liquidator, and the meeting shall be called in the
manner prescribed by the articles or by-laws or, in default
thereof, in the manner prescribed by this Act for the calling
of general meetings of shareholders.

thereupon shall

call

of the corporation for the purpose of

hoiding°^
of

meeting

The

liquidator shall within ten days after the holding
meeting file a notice with the Minister stating that
the meeting was held and the date thereof.
(2)

of the

Dissolution

(3)

Subject to subsection

months from the date
poration
Extension

Dissolution
order

on the expiration of three

dissolved.

At any time during the three-month period mentioned
(3), the court may, on the application of the
liquidator or any other person interested, make an order
deferring the date on which the dissolution of the corporation is to take effect to a date fixed in the order, and in
such event the corporation is dissolved on the date so fixed.
(4)

in

by court

is

(4),

of the filing of the notice the cor-

subsection

(5)

Notwithstanding anything

in

this

Act,

the court at

any time after the affairs of the corporation have been fully
wound up may, upon the application of the liquidator or any
other person interested, make an order dissolving it, and it is
dissolved on the date fixed in the order.

BUSINESS CORPORATIONS

Sec. 210

The person on whose

(6)

c.

application an order

was made

within ten days after it was made,
with the Minister a certified copy of the order.
R.S.O. 1970,

under subsection
file

Chap. 54

53,

s.

(4)

or

(5) shall,
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^°P^°l
order to

^^^^

215.

Winding up by Court Order

207. Sections 208 to 219 apply to corporations
wound up by order of the court. R.S.O. 1970, c. 53, s.
208. A

may

corporation

be

wound up by

being
216.

AppUcation
"^"^

^"^"^^^

order of the winding up
ycour

court,
(a)

where the shareholders by a majority of the votes
cast at a general meeting called for that purpose or
by such greater proportion of the votes cast as the
articles provide pass a resolution authorizing an
application to be made to the court to wind up the
corporation

(6)

where proceedings have been begun to wind up
voluntarily and it appears to the court that it is in
the interest of contributories and creditors that the
proceedings should be continued under the supervision
of the court

(c)

where

it is proved to the satisfaction of the court
that the corporation, though it may not be insolvent,
cannot by reason of its liabilities continue its
business and that it is advisable to wind it up or
;

{d}

where

in the opinion of the court it is just and
equitable for some reason, other than the bankruptcy
or insolvency of the corporation, that it should be
wound up. R.S.O. 1970, c. 53, s. 217.

—

209. (1) A winding-up order may be made upon the w^nuiy
application of the corporation or of a shareholder or, where
the corporation is being wound up voluntarily, of the
liquidator or of a contributory or of a creditor having a claim
of $1,000 or more.
(2) Except where the application is made by the cor- Notice
poration, four days notice of the application shall be given
to the corporation before the making of the application.

R.S.O. 1970.

c.

53,

s.

218.

court may make the order applied for, may
dismiss the application with or without costs, may adjourn

210. The

po*^
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the hearing conditionally or unconditionally or may make
any interim or other order as is considered just, and upon
the making of the order may, according to its practice and
procedure, refer the proceedings for the winding up to an
officer of the court for inquiry and report and may authorize
the officer to exercise such powers of the court as are necessary

R.S.O. 1970,

for the reference.

Appoint-

ment of
liquidator

tion

Vacancy

53,

s.

219.

—

211. (1) The court in making the winding-up order may
appoint one or more persons as liquidator of the estate and
effects of the corporation for the purpose of winding up
its affairs

Remunera-

c.

and distributing

(2) The court
the liquidator.

may

its

property.

any time

at

fix

the remuneration of

a liquidator appointed by the court dies or resigns
becomes vacant for any reason, the court may
by order fill the vacancy.
(3)

If

or the office

appointment

(^)

^

liquidator appointed

by the court under

this section

shall forthwith give to the Minister notice in writing of his

appointment and shall, within twenty days of his appointment, publish the notice in The Ontario Gazette. R.S.O.
1970,
Removal of
liquidator

c.

53,

s.

220.

212. The court may by order remove for cause a
liquidator appointed by it, and in such case shall appoint
another liquidator in his stead. R.S.O. 1970, c. 53, s. 221.

Costs and
expenses

213. The costs, charges and expenses of a winding up by
order of the court shall be taxed by a taxing officer of the
Supreme Court at Toronto. R.S.O. 1970, c. 53, s.222.

Commencement of

214. Where a winding-up order is made by the court
without prior voluntary winding-up proceedings, the winding
up shall be deemed to commence at the time of the service
of notice of the application, and, where the application is
made by the corporation, at the time the application is
made. R.S.O. 1970, c. 53, s. 223.

winding up

Proceedings
winding

in

up after

215. Where

a winding-up
order has been made by the
*^
..
,.
,
,
proceedings for the winding up of the corporation
shall be taken in the same manner and with the like consequences as provided for a voluntary winding up, except
that the list of contributories shall be settled by the court
unless it has been settled by the liquidator before the
winding-up order, in which case the list is subject to review
-^

,

court,

.

,

.
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by the court, and except that all proceedings
up are subject to the order and direction
R.S.O. 1970.

c.

53.

s.
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in the

of
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winding

the court.

224.

—

216. (1) Where a winding-up order has been made by Meetings
the court, the court may direct meetings of the shareholders hoideraof
of the corporation to be called, held and conducted in such maybe*"°°
manner as the court thinks fit for the purpose of ascertain- °'"**^''®'*
ing their wishes, and may appoint a person to act as chairman of any such meeting and to report the result of it to
the court.
(2)

Where

a

court, the court

winding-up order has been made by the
may require any contributory for the time

^^1]*^^°'^

^y.^°?''^-

being settled on the list of contributories, or any director, and others
^'
officer, employee, trustee, receiver, banker or agent of the etc!'^"'^'^
corporation to pay, deliver, convey, surrender or transfer
forthwith, or within such time as the court directs, to the
liquidator any sum or balance, documents, records, estate or
effects that are in his hands and to which the corporation
is

prima facie

entitled.

Where

a winding-up order has been made by the court. 0^^*^'^*°°
order for the inspection of the mentsand
FG cords
documents and records of the corporation by its creditors
and contributories, and any documents and records in the
(3)

the court

may make an

possession of the corporation may be inspected in conformity
with the order. R.S.O. 1970, c. 53, s. 225.

217.

After the

commencement

of a winding

up by order

of the court,
[a)

]^f^t***°*^
corporation
after court
winding up

no action or other proceeding

shall be proceeded
with or commenced against the corporation and
;

(6)

no attachment, sequestration,

distress

or

execu-

tion shall be put in force against the estate or effects
of the corporation,

except by leave of the court and subject to such terms as
the court imposes.
R.S.O. 1970, c. 53, s. 226.

218.

—

(1)

Where

the

realization

and

distribution

of the

^r°dii8J°°

property of a corporation being wound up under an order of ^^^^ °^
the court has proceeded so far that in the opinion of the and distncourt it is expedient that the liquidator should be discharged the court
and that the property of the corporation remaining in his
hands can be better realized and distributed by the court,
the court may make an order discharging the liquidator
and for payment, delivery and transfer into court, or to such
officer or person as the court directs, of such property, and
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shall be realized and distributed by or under the direction of
the court among the persons entitled thereto in the same
way as nearly as may be as if the distribution were being
made by the liquidator.
it

Disposal of

documents
and records

Order for
dissolution

In such case, the court may make an order directing
the documents and records of the corporation and of
the liquidator are to be disposed of, and may order that
they be deposited in court or otherwise dealt with as the
court thinks fit.
R.S.O. 1970, c. 53, s. 227.
(2)

how

—

219. (1) The court at any time after the affairs of the
corporation have been fully wound up may, upon the application of the liquidator or any other person interested, make an
order dissolving it, and it is dissolved on the date fixed in
the order.

Copyof
dissolution
order to

be

filed

(2)
,

n

The person on whose
,

•

•

shall Within ten

t

,

•

days after

it

application the order was made
•»»•
,
n^
was made file with the Minister

a certified copy of the order.

R.S.O. 1970,

c.

53,

•

1

1

s.

228.

Winding Up Generally
Appircation
of ss. 221-237

220. Sections 221 to 237 apply to corporations
wound up voluntarily or by order of the court. R.S.O.
c.

Where no
liquidator

53,

221. Where

there

is

no liquidator,

the court may by order on the application of a
shareholder of the corporation appoint one or more
persons as liquidator; and

the estate and effects of the corporation shall be
under the control of the court until the appoint-

{b)

ment

222.

1970,

229.

s.

(a)

Consequences of
winding up

being

—

(1)

of a liquidator.

Upon

R.S.O. 1970,

c.

53,

s.

230.

a winding up,

(a)

the liquidator shall apply the property of the corporation in satisfaction of all its debts, obligations
and liabilities and, subject thereto, shall distribute
the property rateably among the shareholders according to their rights and interests in the corporation

{b)

distributing the property of the corporation,
debts to employees of the corporation for services
performed for it due at the commencement of the
winding up or within one month before, not exceeding three months wages and for vacation pay accrued
in
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for
not more than twelve months under the
Employment Standards Act, and the regulations R s.o.
'^^
thereunder or under a collective agreement made by ^'

i980,

the corporation, shall be paid in priority to the
claims of the ordinary creditors, and such persons
are entitled to rank as ordinary creditors for the
residue of their claims
(c)

the powers of the directors cease upon the
appointment of a liquidator, except in so far as the
all

liquidator

may

sanction the continuance of such

powers.
(2)

Section 53 of the Trustee Act applies with necessary modifi-

cations to liquidators.

R.S.O. 1970,

c.

53,

s.

DistribuUon

Rso^m

231.

c.

223. The costs, charges and expenses
of a winding up,
° ,K
^..
,,
^,
J.
f!
,
mcludmg
the remuneration of the liquidator, are payable
.

,

,

out of the property of the corporation in priority to
claims.
R.S.O. 1970. c. 53, s. 232.

224 .—

(

(a)

(6)

(c)

{d)

1)

A

liquidator

all

may,

l?::[?I!,t
liquidators

carry on the business of the corporation so far as
may be required as beneficial for the winding up
of the corporation
sell the real and personal property, effects and
things in action of the corporation by public auction
or private sale

all

acts

and execute,

in the

name and on

of the corporation, all documents,

and

behalf

for that pur-

pose use the seal of the corporation
(e)

draw, accept, make and endorse any bill of exchange
or promissory note in the name and on behalf of the
corporation

(/) raise

upon the security of the property
any requisite money

of the cor-

p)oration

{g)

take out in his

official

name

letters of administration

any deceased contributory and do
in his official name any other act that is necessary for
obtaining payment of any money due from a conof the estate of

costsand
expenses

other

bring or defend any action, suit or prosecution, or
other legal proceedings, civil or criminal, in the name
and on behalf of the corporation

do

312

Payment of
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tributory or from his estate and which act cannot
be done conveniently in the name of the corporation;
(h)

and

do and execute all such other things as are necessary
for winding up the affairs of the corporation and
distributing

Bills of

exchange,
etc., to be

deemed
drawn in
the course
of business

Where
moneys
deemed to
be due to
liquidator

Acts by
more than
one
liquidator

S*Kn^^°^f
liability of
contributory

Who liable
in case of
his death

Deposit of

moneys

R.S.O. 1980,
249

(2)

The drawing,

its

property.

accepting,

making or endorsing

of a bill

exchange or promissory note by the liquidator on behalf
of a corporation has the same effect with respect to the
liability of the corporation as if such bill or note had been
drawn, accepted, made or endorsed by or on behalf of the
corporation in the course of carrying on its business.
of

Where

the liquidator takes out letters of administraname for obtaining payment of any money due from a contributory, such money
shall be deemed, for the purpose of enabling him to take out
such letters or recover such money, to be due to the liquidator
himself.
R.S.O. 1970, c. 53, s. 233.
(3)

tion or otherwise uses his official

225. Where

more than one person is appointed as
any power conferred by sections 193 to 237 on a
liquidator may be exercised by such one or more of such
persons as may be determined by the resolution or order
appointing them or, in default of such determination, by any
number of them not fewer than two. R.S.O. 1970, c. 53, s. 234.
liquidator,

of a contributory creates a debt
226. The liability
y
,.,.,.,.
,
accruing due from him at the time his liability commenced,
but payable at the time or respective times when calls are
made for enforcing such liability. R.S.O. 1970, c. 53, s. 235.
.

227. If a contributory dies before or after he has been
placed on the list of contributories, his personal representative
is liable in due course of administration to contribute to the
property of the corporation in discharge of the liability of
the deceased contributory and shall be a contributory accordingly.
R.S.O. 1970, c. 53, s. 236.

—

228. (1) The liquidator shall deposit all moneys that he
has belonging to the corporation and amounting to $100 or
more in any chartered bank of Canada or in the Province of
Ontario Savings Office or in any trust company or loan
corporation that is registered under the Loan and Trust Cor-

c.

porations Act.
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have

inspectors

(2) If

under subsection

(1) shall
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been appointed, the depository
be one approved by them.

Yb'^°k1>
inspectors

(3) Such deposit shall not be made in the name of the separate
liquidator individually, but a separate deposit account shall be account
kept of the money belonging to the corporation in his name withdrawal

as liquidator of the corporation and in the name of the inspectors, if any, and such money shall be withdrawn only by

ac°c'ount

order for payment signed by the liquidator and one of the
if any.

inspectors,

At every meeting

(4)

tion, the liquidator shall

of the shareholders of the corpora- Liquidators
produce a pass-book, or statement of bank

account showing the amount of the deposits, the dates at which
they were made, the amounts withdrawn and the dates of
withdrawal, and mention of such production shall be made in
the minutes of the meeting, and the absence of such mention
is admissible in evidence as prima facie proof that the passbook or statement of account was not produced at the meeting.

The

(5)

liquidator

shall

also

^^^^

°°

produce the pass-book or wem

statement of account whenever so ordered by the court upon
the application of the inspectors, if any, or of a shareholder of the corporation.
R.S.O. 1970, c. 53, s. 237.

229. Forthepurposeof proving claims,

sections 25, 26 and 27 Proving
and Preferences Act apply with necessary ^gQ j^gQ
modifications, except that where the word "judge" is used therein, c. 33
the word "court" as used in this Act shall be substituted.
R.S.O.

of the Assignments

1970,

c.

53,

238.

s.

230. Upon
inspectors,

the

any,

if

application
or

of

any

of the

liquidator

creditors,

the

or

court,

of the Application
after

hearing such parties as it directs to be notified or after
such steps as the court prescribes have been taken, may by
order give its direction in any matter arising in the winding
R.S.O. 1970, c. 53, s. 239.
up.

231.—(1)

The court may at any time after the commencewinding up summon to appear before the court
or hquidator any director, officer or employee of the corporation or any other person known or suspected to have in

ment

of the

his possession

any

^^'Jl^^*^*^"

" ^° estate

of the estate or effects of the corpora-

be indebted to it, or any person whom
thinks capable of giving information concern-

tion, or alleged to

the
ing

court

its trade,

dealings, estate or effects.

(2) Where in the course of the winding up it appears fgaT^t*'
that a person who has taken part in the formation or pro- 5f^^°g^^°'
motion of the corporation or that a past or present director, etc.
officer, employee, liquidator or receiver of the corporation

540

BUSINESS CORPORATIONS

Chap. 54

Sec. 231 (2)

has misapplied or retained in his own hands, or become
or accountable for, property of the corporation, or
has committed any misfeasance or breach of trust in relation
to it, the court may, on the application of the liquidator
or of any creditor, shareholder or contributory, examine
into the conduct of that person and order him to restore
the property so misapplied or retained, or for which he has
become liable or accountable, or to contribute such sum to
the property of the corporation by way of compensation in
respect of such misapplication, retention, misfeasance or
breach of trust, or both, as the court thinks just. R.S.O.

'liable

1970,

ly%hi?e-^^^
holders

53,

c.

232.

s.

240.

—

(1) Where a shareholder of the corporation desires
any proceeding to be taken that, in his opinion,
would be for the benefit of the corporation, and the liquidator,
under the authority of the shareholders or of the inspectors,

to cause

refuses or neglects to take such proceeding after
if any,
being required so to do, the shareholder may obtain an order
of the court authorizing him to take such proceeding in the
name of the liquidator or corporation, but at his own expense
and risk, upon such terms and conditions as to indemnity
to the liquidator or corporation as the court prescribes.
Benefits

when for
shaxeholders

when for
corporation

Any

benefit derived from a proceeding
belongs exclusively to the shareholder
institution of the proceeding for his benefit and
other shareholder who has joined him in causing
tion of the proceeding.
(2)

section

(3)

(1)

If,

before the order

is

under

subcausing the
that of any
the institu-

granted, the liquidator signifies

to the court his readiness to institute the proceeding for the
benefit of the corporation, the court shall make an order

prescribing the time within which he is to do so, and in
that case the advantage derived from the proceeding, if
instituted within such time, belongs to the corporation.
R.S.O. 1970, c. 53, s. 241.
Rights
conferred by
Act to be In
addition
to other
powers

stay of
winding-up
proceedings

233. The

by

Act are in addition
proceedings against any
contributory, or against any debtor of the corporation, for
the recovery of any sum due from such contributory or debtor
or his estate.
R.S.O. 1970, c. 53, s. 242.
to

any other

rights

right

conferred
to

this

institute

234. At any time during a winding up, the court, upon
the application of a shareholder, creditor or contributory and
upon proof to its satisfaction that all proceedings in relation
to the winding up ought to be stayed, may make an order
staying the proceedings altogether or for a limited time on such
terms and subject to such conditions as the court thinks fit.
R.S.O. 1970, c. 53, s. 243.

business corporations
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—

235. (1) Where the liquidator is unable to pay all the where
debts of the corporation because a creditor is unknown or his unknown
whereabouts is unknown, the liquidator may, by agreement
with the Public Trustee, pay to the Public Trustee an amount
equal to the amount of the debt due to the creditor to be held
in trust for the creditor, and thereupon subsections 239 (5) and (6)
apply thereto.

A

(2)

payment under subsection

(1) shall be deemed to be
debt for the purposes of winding up.

in satisfaction of the

R.S.O. 1970,

c.

53,

s.

i<^«™

244.

—

230. (1) Where the liquidator is unable to distribute where
shareholder
r
^
^
^,
^^
rateably the property of the corporation among the share- unknown
holders because a shareholder is unknown or his whereabouts
is unknown, the share of the property of the corporation of such
shareholder may, by agreement with the Public Trustee, be
delivered or conveyed by the liquidator to the Public Trustee
to be held in trust for the shareholder, and thereupon subsections 239 (5) and (6) apply thereto.
,

(2)

,

,

A

delivery or conveyance under subsection

(1)

,

shall

be

^<*«™

deemed to be a distribution to that shareholder of his
rateable share for the purposes of the winding up.
R.S.O.
1970, c. 53, s. 245.

237.

—

(1)

Where a corporation has been wound up under

193 to 236 and is about to be dissolved, its documents and records and those of the liquidator may be disposed
of as it by resolution directs in case of voluntary winding
up, or as the court directs in case of winding up under
sections

^f^P"®!!^
etc,after'

an order.
(2) After the expiration of five years from the date of the
^^^ngi.
dissolution of the corporation, no responsibility rests on it biiityasto

or the liquidator, or anyone to whom the custody of the
documents and records has been committed, by reason that
the same or any of them are not forthcoming to any person
claiming to be interested therein. R.S.O. 1970, c. 53, s. 246.

records, etc..
°*^®**®

Other Dissolution

238. A

corporation

may

be dissolved upon the author-

ization of,

(a)

a majority of the votes cast at a general meeting of
the shareholders of the corporation duly called for
the purpose or by such other proportion of the
votes cast as the articles provide; but such other

J^^^^
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proportion shall not be less than 50 per cent of
the votes of all the shareholders entitled to vote at
the meeting
(b)

(c)

the consent in writing of
to vote at such meeting

incorporators or their personal representatives
after the date set
forth in its certificate of incorporation where the
corporation has not commenced business and has not
R.S.O. 1970, c. 53, s. 247; 1971,
issued any shares.
c.

Articles of

corporation

the shareholders entitled

or

all its

any time within two years

at

diissohition

all
;

26,

38.

s.

—

239. (1) For the purpose of bringing the dissolution
authorized under clause 238 (a) or {b) into effect, the corporation
shall deliver to the Minister articles of dissolution in duplicate,
executed under seal of the corporation and signed by two officers,
or by one director and one officer, of the corporation setting out,
(a)

the

(b)

that

name

of the corporation;

dissolution has been duly authorized

its

clause 238
(c)

that

it

or

(a)

has no debts, obligations or
obligations

debts,

under

(b);

or

liabilities

liabilities

have

been

or

its

duly

accordance with subsection (3) or its
other persons having interests in its
debts, obligations or liabilities consent to its dissoluprovided for

creditors

in

or

tion;
{d)

that after satisfying the interests of creditors in all
its debts, obligations and liabilities, if any, it has no
property to distribute among its shareholders or that
it has distributed its remaining property rateably
among its shareholders according to their rights and
interests in the corporation or in accordance with
subsection (4) where applicable;

(e)

that there are no proceedings pending in any court
against it and
;

if)

that it has given notice of its intention to dissolve
by publication once in The Ontario Gazette and once in
a newspaper having general circulation in the place

where

has

principal place of business in
does not have a place of business in
Ontario, where it has its head office.
1979, c. 36,
it

Ontario
s.

18(1).

or,

if it

its

business corporations
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(2) For the purpose of bringing a dissolution authorized Articles of
under clause 238 (c) into effect, the corporation shall deliver to the where"
Minister articles of dissolution in duplicate, signed by all its incor- nevera^uve

porators or their personal representatives setting out,

(a)

the. name of the corporation;

{b)

the date set forth in

(c)

that the corporation has not

{d)

that none of

{e)

that

dissolution

clause 238

(/)

(g)

that

its

it

its certificate of

incorporation

commenced

business;

shares has been issued

has

been

duly

authorized

under

(c);

has no debts, obligations or

liabilities

that after satisfying the interests of creditors in all
debts, obligations and liabilities, if any, it has no
property to distribute or that it has distributed its
its

remaining property to the persons entitled thereto
{h)

that there are no proceedings pending in any court
against it and
;

(«)

that it has given notice of its intention to dissolve
by publication once in The Ontario Gazette and once
in a newspaper having general circulation in the
R.S.O. 1970,
place where it has its head office.
c. 53, s. 248 (2); 1971, c. 26, s. 39; 1979, c. 36, s. 18 (2).

Where a corporation authorizes its
is unknown or his whereabouts

and a^^;^®];?'
unknown, the unknown
corporation may, by agreement with the Public Trustee, pay
to the Public Trustee an amount equal to the amount of
the debt due to the creditor to be held in trust for the creditor,
and such payment shall be deemed to be due provision for the
(3)

creditor

debt for the purposes of clause

Where

dissolution
is

(1) (c).

a corporation authorizes its dissolution and aJh^^^jj^^j.
unknown or his whereabouts is unknown, it unknown
may, by agreement with the Public Trustee, deliver or convey his share of the property to the Public Trustee to be
held in trust for him, and such deliver^' or conveyance shall
be deemed to be a distribution to that shareholder of his
rateable share for the purposes of the dissolution.
(4)

shareholder

is
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Power to

If the

(5)

convert

Sec. 239 (S)

share of the property so delivered or conveyed

PubHc Trustee under subsection (4) is in a form other
than cash, the PubHc Trustee may at any time, and within ten
years after such delivery or conveyance shall, convert it
to the

into cash.

Payment
to person
entitled

(6) If the amount paid under subsection (3) or the share
of the property delivered or conveyed under subsection (4)
or its equivalent in cash, as the case may be, is claimed

by the person beneficially entitled thereto within ten years
after it was so delivered, conveyed or paid, it shall be
delivered, conveyed or paid to him, but, if not so claimed,
vests in the Public Trustee for the use of Ontario, and,
the person beneficially entitled thereto at any time
thereafter establishes his right thereto to the satisfaction of the
Lieutenant Governor in Council, an amount equal to the
it
if

amount

so vested in the Public Trustee shall be paid to him.
R.S.O. 1970, c. 53, s. 248 (3-6).
Certificate
of
dissolution

240.

—

(1)

Up6n

receiving

duplicate

original

articles

of

documents executed in accordance with this Act, the prescribed fee and evidence that all
taxes payable by the corporation to the Treasurer of Ontario
have been paid, the Minister shall,

dissolution, all other required

(a)

endorse on each of the duplicate original articles of
dissolution, a certificate setting forth the day,

month

and year of endorsement and the corporation number;
(b)

(c)

file

one of the duplicate originals

in his office

return to the persons who executed the articles of
or their agents, the other duplicate

dissolution,
original.
Effect of
certificate

(2)

The

certificate

endorsed

in

accordance with subsection

(1)

constitutes the certificate of dissolution of the corporation
and the dissolution becomes effective and the corporation is

dissolved

upon the date

set out therein.

1979,

c.

to

the

36,

s.

19,

part.
Cancellation
of
certificate,
etc..

by

Minister

241. Where

sufficient

cause

is

shown

Minister,

he may, after he has given the corporation an opportunity
to be heard, by order, upon such terms as he thinks fit,
cancel a certificate of incorporation or any certificate issued
or endorsed by him under this Act, and,
(a)

in the case of the cancellation of a certificate of
incorporation, the corporation is dissolved on the

date fixed in the order; and

business corporations

Sec. 243 (1) (a)

(b)

in the case of the cancellation of

the matter that

became

or endorsement

of

242.

any other

545

certificate,

effective ufX)n the issuance

the certificate ceases to be in
in the order.
1979, c. 36,

from the date fixed

effect
s.
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19, part.

—

(1)

Where

the Minister

Revenue that a corporation

is

is

by the Minister of
complying with the

notified

in default in

Noticeof
dissolution

provisions of the Corporations Tax Act, the Minister may give R so.
notice by registered mail to the corporation or by publication once
in The Ontario Gazette that an order dissolving the corporation

i98o,

will be issued unless the corporation remedies its default within
1976, c. 67, s. I, part.
ninety days after the giving of the notice.

(2) Where the Minister is notified by the Commission that a we™
corporation has not complied with sections 76 and 77 of the
Securities Act, the Minister may give notice by registered mail to R so.
the corporation or by publication once in The Ontario Gazette that

i980,

*^

an order dissolving the corporation

will be issued unless the corporation complies with sections 76 and 77 of the Securities Act,
within ninety days after the giving of the notice.
1976, c. 67, s. 1,

part; 1978,c. 49,

(3)

Upon

s.

13.

default in compliance with the notice given under

dissolution

may by

order cancel the
certificate of incorporation and, subject to subsection (4), the
corporation is dissolved on the date fixed in the order.
subsection

(1)

or

(2),

the Minister

^^^ai
(4) Where a corporation is dissolved under subsection (3)
or any predecessor thereof, the Minister, on the application
of any interested person immediately before the dissolution,
made within two years after the date of dissolution, may in
his discretion by order, on such terms and conditions as he
sees fit to impose, revive the corporation and thereupon the
corporation, subject to the terms and conditions of the order
and to any rights acquired by any person after its dissolution,
is restored to its legal position, including all its property,
rights, privileges and franchises, and is subject to all its
liabilities, contracts, disabilities and debts, as of the date of
its dissolution, in the same manner and to the same extent
as

if it

had not been

dissolved.

1976,

c.

67,

s.

1,

part.

—

243. (1) Notwithstanding the dissolution of a corporation fi^^iu^on
under section 240, 241 or 242,
(a)

any

action, suit or other proceeding

against the corporation before

its

commenced by

or

may

be

dissolution
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proceeded with as

Sec. 243 (1) (a)

the corporation had not been

if

dissolved

any action, suit or other proceeding may be
brought against the corporation within two years
after its dissolution as if the corporation had not been

{b)

dissolved;

and

any property that would have been available to
any judgment, order or other decision if the
corporation had not been dissolved remains avail-

(c)

satisfy

able for such purpose.

a^^°*
dissolution

to be sufficiently

1970,

against
one sharerepresenting

the

of

officer

holders to

c.

26,

s.

41.

(2) For the purposes of this section, the service of any
process on a corporation after its dissolution shall be deemed

made

shown on the records

Liability

1971,

c.

244.

53,

s.

if

it

is

made upon any person

last

of the Ministry as being a director or

corporation before
252 (2); 1972, c. 1. s.

the

dissolution.

R.S.O.

1.

—

(1) Notwithstanding the dissolution of a corporaeach of the shareholders among whom its property
has been distributed remains liable to its creditors to the
extent of the amount received by him upon the distribution,
and an action in a court of competent jurisdiction to enforce
such liability may be brought against him within two years
from the date of the dissolution and not thereafter.

tion,

^^^

Where

are numerous
subsection (1) may

there

shareholders,

the

court

permit an action to be
brought agaiust onc or more shareholders as representatives
of the class and, if the plaintiff establishes his claim as
creditor, may make an order of reference and add as parties
referred

to

in

such shareholders as are found, and
the referee shall determine the amount that each should
contribute towards the plaintiff's claim and may direct
payment of the sums so determined. R.S.O. 1970, c. 53, s. 253.

in the referee's office all

of°un^i8*'o8ed

property

245. Subject to section 243, any real or personal property
of a corporation that has not been disposed of at the date of
its
s.

dissolution

is

forfeit to

the Crown.

R.S.O. 1970,

c.

53,

254.

GENERAL
direct1)r8and

246.

—

shareholders poration,

(1)

Subject

to

the

articles

or

by-laws

of

a cor-
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a notice or other document required to be given or
by a corporation to a shareholder or director
may be delivered personally or sent by prepaid
mail addressed to the shareholder or director at his
latest address as shown on the records of the corporation; and
sent

(6)

a notice or other document sent by mail by a corporation to a shareholder or director shall be deemed
to be given or sent at the time when it would be
delivered in the ordinary course of mail.
R.S.O.
1970.

c.

53,

s.

255

(1).

(2) Where notices or other documents required by this undelivered
Act, the articles or by-laws to be given or sent by a corporation to a shareholder have been mailed to the shareholder at his latest address as shown on the records of the
corporation and where, on three consecutive occasions,
notices or other documents have been returned by the Post
Office to the corporation, the corporation is not required to
mail to the shareholder any further notices or other documents until such time as the corporation receives written
notice from the shareholder requesting that notices and other
documents be sent to the shareholder at a specified address.
1972, c. 138, s. 59.

(3) Except where otherwise provided in this Act, a notice
or document required to be given or sent to a corporation
may be sent to the corporation by prepaid mail at its head

Notice to

office as shown on the records of the Ministry and shall
be deemed to be given or sent at the time when it would
be delivered in the ordinary course of mail. R.S.O. 1970,
c. 53, s. 255 (2)
1972, c. l,s. 1.
;

(4) Where a notice is required by this Act to be given to
any person, the giving of the notice may be waived or the

waiver of
abridgement

time for the notice may be waived or abridged with the
consent in writing of such person, whether before or after
the time prescribed.
1971, c. 26, s. 42.

247.

—

Every person who makes or assists in making off^^ce,
a statement in any document required by or for the pur- statemente
poses of this Act or the regulations that, at the time and
in the light of the circumstances under which it was made,
is false or misleading in respect of any material fact or that
omits to state any material fact the omission of which
makes the statement false or misleading is guilty of an offence
and on conviction is liable to a fine of not more than $2,000 or to
imprisonment for a term of not more than one year, or to both.
(1)

548
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Defence

(2) No person is guilty of an offence under subsection (1) if
he did not know that the statement was false or misleading and in the exercise of reasonable diligence could not
have known that the statement was false or misleading.

BUSINESS CORPORATIONS

R.S.O. 1970,

Offence,
failure
to file

c.

53.

s.

Sec. 247 (2)

256,

—

248. (1) Every person who fails to file with the Minister any
document required by this Act to be filed with him is guilty of an
offence and on conviction is liable to a fine of not more than $2 ,000
or, if such person is a body corporate, to a fine of not more than
$20,000.

Idem

Where a body corporate

is guilty of an offence under subevery director or officer thereof who authorized, permitted or acquiesced in such offence is also guilty of an offence and
on conviction is liable to a fine of not more than $2,000. R.S.O.

(2)

section

1970,

(1),

c.

53,

s.

257.

249. No

Consent

proceeding under section 247 or 248 shall be comthe consent or under the direction of the
R.S.O. 1970, c. 53, s. 258.

menced except with
Minister.

Offence,

general

—

250. (1) Except where otherwise provided, every person
who commits an act contrary to or fails or neglects to comply with
any provision of this Act or the regulations is guilty of an offence
and on conviction is liable to a fine of not more than $1,000 or, if
such person is a body corporate, to a fine of not more than $ 10,000.

Idem

Where a body

corporate is guilty of an offence under subevery
director
or officer thereof who authorized, per(1),
mitted or acquiesced in the offence is also guilty of an offence and
on conviction is liable to a fine of not more than $1,000. R.S.O.
(2)

section

1970,

Limitation

53,

s.

259.

—

251. (1) No proceeding under section 247 or 248, or
under section 250 for a contravention of section 154, shall
be commenced more than one year after the facts upon
which the proceedings are based first came to the knowledge
of
s.

Idem

c.

the Minister as certified by him.

260

R.S.O.

1970,

c.

53,

(1).

(2) Subject to subsection (1), no proceeding for an offence
under this Act or the regulations shall be commenced more
than one year after the time when the subject-matter of the
offence arose.
R.S.O. 1970, c. 53, s. 260 (3); 1978, c. 49,
s.

14

(2).

business corporations

Sec. 255 ib)

252.

—

employee

(1)

Where a corporation

of a corporation does not
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or a director,

officer

or g^^ifjance

comply with any provision

of this Act, the articles or the by-laws of the corporation, a
shareholder or a creditor of the corporation, notwithstanding the imposition of any p)enalty in respect of such noncompliance and in addition to any other rights he may have,
may apply to the court for an order directing the corporation,
director, officer or employee, as the case may be, to comply
with such provision, and upon such an application the court
may make such order or such other order as the court
thinks fit.
R.S.O. 1970, c. 53, s. 261 (1).

appears to the Commission that any person ^em
or corporation to which section 115 or subsection 116 (1) applies
has failed to comply with or is contravening any such provision,
the Commission may, notwithstanding the imposition of any penalty in respect of such non-compliance or contravention and in
addition to any other rights it may have, apply to the court for an

Where

(2)

it

order,

directing such person or corporation to comply with
such provision or restraining such person or cor-

{a)

poration from contravening such provision; and
directing the directors and senior officers of such
person or corporation to cause such person or cor-

(b)

poration to comply with or to cease contravening any

such provision,

and upon such

application, the court
or such other order as the court thinks

may make
fit.

1978,

such order
c.

49,

s.

15.

253. The Minister may delegate in writing any of his m^ms^?^
duties or powers under this Act to any public servant in the
Ministry.
R.S.O. 1970, c. 53, s. 262; 1972, c. 1, s. 1.

—

254. (1) The Minister may require any fact relevant to
the performance of his duties under this Act or the regulations to be verified by affidavit or otherwise.

^^/^^

(2) For the purpose of holding a hearing under this Act, g*^n|l
the Minister may administer oaths to witnesses and require
them to give evidence under oath. R.S.O. 1970, c. 53, s. 263.

255. The Minister shall cause
forthwith in The Ontario Gazette

notice

to

be

published

(a)

of

the

endorsement

of

every

certificate

section 5, 30, 182, 186, 188, 189 or 240;
(6)

^^^^SSn
tiu Ontuno
GazttU

,

of the issue of every certificate under section 11;

under
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(c)

of the filing of a certified copy of an order under
(6) or subsection 219 (2);

(c)

subsection 206
of

id)

the

256.

a

and

notice

by

a

liquidator

under

of the issue of every order under section 154, 241 or
242.
1979, c. 36, s. 20.

(e)

Searches

of
(2);

filing

subsection 206

—

Upon

payment of the prescribed fee, any.
examine any document filed with or issued
by the Minister under this Act, and to make extracts thereperson

is

(1)

entitled to

from.
Certifica-

(2)

tions by

Upon payment

of

the

prescribed

fee,

the

Minister

Minister

any person with a certificate as to whether or
not a document has been filed with or issued by him under
this Act or any predecessor thereof or with a certified copy
of any such document.
R.S.O. 1970, c. 53, s. 265.

Execution

257. (1) Where this Act requires or authorizes the
Minister to issue a certificate or certify any fact, the certificate
shall be issued under the seal of the Minister and shall be
signed by him or by such officer of the Ministry as is designated
by the regulations. R.S.O. 1970, c. 53, s. 266 (1); 1972, c. 1,

of certificates of

Minister

shall furnish

—

s.

Certificates

as evidence

Reproduction
of

signature

1.

(2) Any certificate purporting to be under the seal of the
Minister and signed by a person authorized by or under subsection (1), or any certified copy, is receivable in evidence in
any action, prosecution or other proceeding as prima facie
proof of the facts so certified without proof of the seal or
of the signature or the official position of the person appearing to have signed the certificate.
R.S.O. 1970, c. 53, s. 266 (2).

For the purposes of subsections (1) and (2), any signature
any signature of an officer of the Ministry
designated by the regulations may be printed or otherwise
(3)

of the Minister or

mechanically reproduced.
Date of
certificate

258.

—

(1)

1979,

c.

36,

s.

21.

A certificate or authorization referred to in sections

190 and 240 or an order referred to in
subsection 242 (4) shall be dated as of the day the Minister receives
the duplicate originals of any articles, statement or application
together with all other required documents executed in accordance with this Act and the prescribed fee, or as of any later date
acceptable to the Minister and specified by the person who signed
5, 30, 182, 186, 188, 189,

the articles, statement or application.

Sec. 261 (1)

BUSINESS CORPORATIONS

(c)

Articles filed

by the Minister under

Chap. 54

Act shall have
effect from the date of the certificate endorsed thereon notwithstanding that any action required to be taken by the
Minister under this Act with respect to the endorsement of
the certificate and filing by him is taken at a later date,
(2)

1979,

c.

259.

36,

—

this

(1)

i>att"f
^

'*^'^

22, part.

s.

a certificate is endorsed by the Minister
any other document that contains an error,
the directors or shareholders of the corp)oration shall, upon
the request of the Minister, pass the resolutions and send to
him the documents required to comply with this Act, and take

on

551

If

articles or

Corwted
*^"*' "**^

such other steps as the Minister may reasonably require,
and the Minister may order the surrender of the certificate
and endorse a corrected certificate on the articles or any
other document after giving the corporation an opportunity
to be heard.
(2) A certificate corrected under subsection (1) shall bear
the date of the certificate it replaces and shall be deemed
to be in effect on that date.

Date

(3) If a corrected certificate issued under subsection (1)
materially amends the terms of the original certificate, the
Minister shall forthwith give notice of the correction in
The Ontario Gazette. 1979, c. 36, s. 22, part.

Notice

260.

—

Where the Minister refuses to endorse a certificate
any other document required by this Act to be
endorsed with a certificate by him before it becomes effective,
on

(1)

articles or

he shall give written notice to the person
or other

articles

document

of his

who

refusal,

^^uceoi
to

file

delivered the

specifying

the

reasons therefor.
(2)

Where, within

months after the deliver^'
or other documents referred to
six

to the

refusal

aggrieved by a decision

Appeal

Minister of articles
section (1), the Minister has not endorsed a certificate on such
articles or other document, he shall be deemed for the purposes of
1979, c. 36, s. 23.
section 261 to have refused to endorse it.

261.
r

,

—

(1)

, ,.

Anv

person

who

feels

to,

Court

(a)

refuse to endorse a certificate

on

articles or

any other

document;
(6) issue

or refuse to issue a certificate of

under subsection
(c)

issue

^o™

Minister to
Divisional

.

of the Minister

''*''"^'°

in sub-

11 (1), (2) or (3);

an order under section 241;

amendment

552
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order the

id)

See. 261 (1)

surrender of a certificate

(rf)

under section

259,

may
s.

Certificate
of Minister

24

appeal the decision to the Divisional Court.

1979,

c.

36,

(1).

Minister
(2) The
Supreme Court,
(a)

shall

certify

to

the

Registrar

of

the

the decision of the Minister, together with a stateof the reasons therefor

ment

ut?orf^°

(3)

(b)

the record of any hearing and

(c)

all

;

written submissions to the Minister or other
material that is relevant to the appeal.

The

otherwise,
section.

Order of
court

(4)

Minister

is

entitled

to

be

upon the argument of an
R.S.O. 1970, c. 53, s. 268 (2-4).

Where an appeal
may by its order

taken

is

by counsel or
appeal under this

heard,

under

this

section,

the

the Minister to make such
decision or to do such other act as the Minister is authorized

court

direct

and empowered

to do under this Act and as the court thinks
proper, having regard to the material and submissions before
it and to this Act, and the Minister shall make such decision

or do such act accordingly.

1979,

Minister

may make
further
decision

(5)

c.

36,

s.

24

R.S.O. 1970,

c.

R.S.O. 1980,
466

c.

Regulations

s.

268

(5);

Notwithstanding an order of the court, the Minister has

power to make any further decision upon new material or
where there is a material change in the circumstances, and
every such decision is subject to this section.
c. 53, s. 268 (6); 1979, c. 36, s. 24 (3).

Appeal
from
Commission

53,

(2).

262. Any

R.S.O. 1970,

person

or corporation directly affected by a
Commission under this Act may appeal to the
Divisional Court and subsections 9 (2) to (6) of the Securities Act
decision of the

apply

to the appeal.

1978,

c.

49,

s.

16.

263. The Lieutenant Governor in Council may make
regulations respecting any matter that he considers necessary
relating to the incorporation, conduct and dissolution of
corporations including, without limiting the generality of the
foregoing, regulations,
(a)

respecting names of corporations or classes thereof,
objects of corporations, authorized capital of cor-

BUSINESS corporations
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porations, the designation, preferences, rights, conrestrictions, limitations and prohibitions
attaching to shares or classes of shares of corporations,
ditions,

or any other matter jjertaining to articles or the
filing thereof;

payment of fees for any matter that
the Minister is required or authorized to do under
this Act, and prescribing the amounts thereof;

- {by requiring the

(c)

prescribing any matter required by this Act to be
prescribed by the regulations

id)

designating officers of the Ministry for the purposes
of paragraph 7 of subsection 1(1) and section 257;

(e)

respecting the form and content of information circulars
required by section 116;

(/) prohibiting the use of

any words or expressions

a

in

corporate name;
(g)

prescribing requirements for the purposes of clause 7

(1)

(c);

(ft)

prescribing conditions for the purposes of subsection 7
(2);

(£)

respecting the content of a special language provision
referred to in subsection 8

marks and other marks

permitting punctuation

(2)

referred to in subsection 8

O) defining any word or expression used
(k)

(3);

in clause 7 (1) (b);

prescribing the matters that the Minister shall take into
consideration in determining whether a name is contrarv
to section 7.
s.

1;

1978,

c.

264. The

R.S.O. 1970,
49,

s.

c.

17; 1979.

c.

53,

36,

s.

s.

271

;

1972,

c.

1.

25.

provisions of the Corporations Act relating to the f^'^^'J'^^^"
holder of shares that are not fully paid and to the not fully
enforcement of such liability continue to apply in respect of shares p*"*^
^^^
R.S.O. c 9S
that are not fully paid on the 1st day of January, 1971.
liability of the

1970,

c.

53,

s.

272

(2).

